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Scott M- Theobald (AZ Baf No. 012383) 
Mark A. Nickel (AZ Bar No. 024993) 
"EUBALD LAW, PLC 
3219 East Camelbaek Road, #350 
Phoenix, Arizona 8501 8 
Telephone: (602) 852-5555 
Faesmde: (480) 287-9 120 

Darin H. Mangum (pro hac vice) 
Law Offices Offlarin H. Man- P U C  
Vintage 11 Building, Suite 2 10 
4692 North 300 West 
Pruvo, Utah 84604 
Telephone: (801) 787-9072 
F a c s d e :  (801) 802-9101 
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Attorneys for Respondents: Arizona Gold 
Prwessmg, LLC, an Arizona limited liability 
GO any; AZGO, LLC, an Arizona limited 
~~i company; and Charles L. Robertson, an 
irldivi L 

BEFORE TRE A€UZONA CORPORATION ~ O ~ S S I O N  

In the matter of: 

ARIZONA GOLD P R O ~ E S S ~ ~ ,  
LLC, an Arizona Iimited liability 
company, 

AZGO, LLC, an A ~ ~ z o R ~  limited 
liability compmy~ 

and 

CHARLES L. ROBERTSUN, a 
marriedman 

Respondents. 

DOCKET NO. S-20846A- 12-0 1 35 

MOTION IN IAMINE 

Pursuant to Rule 7.2, Arizona RuIes of Civil Pro~ed~re, md Rule R14-3-1060(), 

Rules of Practice and Procedure Before the Arizona C o ~ ~ t i o n  Commission, 

Respondents hereby move in limine to exclude from the pendEng Hearing and &om m y  
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other proceedrngs before the ~ o ~ ~ s i o ~  in this matter any and all evidence of offers or 

d e s  of securities or other  related ~ ~ t i o ~  by ~ e s ~ o ~ d e n ~  where such 

offers or sales or other transactions were not made to or with persons or entities resident 

or domicired ia the State of Arizona,’ Stated another way, Respondents respectfully 

suggest that applicable law requires the exclusion of evidence of seEttrities ~ ~ ~ t i o n s  

by these p a r ~ a b r  ~~~~~~~e~~~ where such ~ ~ t ~ o ~  did involve Arizona 

offerees or p m b r s .  

As a p r e ~ ~  matter, Respondents note that it was not until the dose uf 

busbess on Friday, August 3 I ,  2012 that the SeGufities Division first acted to disclose to 

Respondents the Exhibits md other d o ~ ~ e n ~  evidence that the Division intends to 

use at the Hearing currently set for October 9, 2012 (the Division having refused 

Respondents’ multiple requests for the earlier ~ s c l o ~ ~ e  of such evidence). Respondents 

did not receive the electronic version urztil &e €o~owin~  week-in early September-- 

which was Respondents’ first o p p o ~ ~  tu review &e evidence the Division claims will 

support its case. 

Respadents further note that the Respondent issuer (Arizona Gold Processing, 

LLC, an Arizona limited liability ~ ~ ~ ~ y ~ ,  and the former manager of the issuer 

(AZGO LLC, an Arizona limited liability ~o~~~~~ no longer exist. On July 23, 2012, 

each of these entitks was merged into one of DUO Nevada limited ~ a ~ i ~ ~  ~ o ~ ~ e s ,  

with each SUCC~SSOT company bearing tke same name as its predecessor. The legal effect 

ofthese mergers was that the two ~ e s ~ ~ e n ~  entities’ “separate existence . . - cease[d].” 

ARS 6 29-757(AKl). Neither the predecessor entities nor their respective Nevada 

~ ~ ~ ~ S O r s - ~ - ~ ~ ~ r e ~ t  had or now have, any base of operations in Arizona. 

Upon review of the d ~ ~ e a ~ ~  that finally were disclcrsed by the Division, it has 

Pursuant to ARCP Rule 7.2(a-), Respondents’ counsel conferred with the Securities 1 

Division pfior to filing the present Motion. 

- 2 -  
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become clear that the Division intends to present evidence at the Hearing in support of its 

claims that the Respondents violated the Arizona Securities Act not only with regard to 

Arizona residents bub even as to uflem and S Q ~ B  of securities that did nat occtkr ~ ‘ w i € ~ ~ ~  

orfiom [the State afAyizona]. ’” Because the Respondent issuer does not now hve ,  and 

never has had, a base of opefations in Arizona, and because the vast majority of the 

offers and d e s  of securities actualIy made by the issuer were made to =-Arizona 

persms,3 &e unauthurized ~ ~ ~ u ~ t i o n  of evidence at the Hearing concerning 

~ ~ t i u ~  occurring neither within nor from Arizona would be irrelevant and highly 

p r e j u ~ G i ~  to m y  d e t e ~ a t i o n  of wheth~r ~ e ~ o ~ d e ~ ~  violated Arizona’s securities 

laws. 

It is well ~ ~ b ~ s h ~  that there G ~ I X I O ~  be m y  violation of Arizona’s securities 

laws in situations involving offers and sales of securities that did not take place “Within 

or from’’ Arizona. Due to limits arising under the Commerce Clause and the Supremacy 

Clause of the United States C o ~ s t ~ ~ ~ o n ~  no i ~ ~ e n ~ ~ t y  of the State of Arizona has 

jurisdiction or a u ~ o r i ~  to regulate an offer or sale of securities to a non-Arizona person 

by a business enterprise that has no base of operations in Arizona. See Arizona Covp. 

Comm. v. ~~~#Products, Inc., 158 Ariz. 463,465,763 P.2d 527,529 (App 1988). 

The Division has discfosed to Respondents potential evidence of no more than 

two offers by the ~ e s ~ n ~ ~ t  issuer to Arizona residents that the Division &leges to be 

in violation of Arizona securities laws. Nevertheless, the Division has taken the position 

that it has authority to regulate e v q  offer and evenr sale made by the C o q m y  

~ u ~ ~ ~ ~ d e -  Respondents expect the Division to present arguments at the Hearing 

tendulg to suggest that Arizona was the Respondent issuer’s primary place of business-- 

‘ See A R S  6 44-1841(&. 

Of the more than forty total offers made, no more than three were to Arizona residents. 3 
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or base of ~ ~ r ~ o ~ - - ~ d  that, as a result, the Division should be entitled to regulate $J 

securities transactions i ~ v o l v ~ ~  the issuer. In this &e Division is mistaken; indeed, the 

Division’s argument is specious, for the Respondent issuer had no base of operations in 

Arizona. Applicable c o ~ ~ ~ t i o ~ a l  limits mtlst be respected whenever, as in this case, 

the Respondent issuer--& fact, all of the R e ~ ~ ~ ~ n t s - h a d  only mkimal, legally 

insuflkient contacts with this State. To do otherwise would offend traditional notiurn of 

fair play and s ~ b s ~ ~ ~  justice. 

Viftually the contact between the R e s ~ R d e ~ t  issuer and the G m d  Cmyon 

State was that the issuer: (i) uri@y was formed under Arizona €aw4; and (ii) 

maintaiaed @ut no longer does, and neither does its successor maintain) a simple post 

office box in Arizona. The issuer had no physical Dresence in Arizona. No ~ ~ e ~ ~ n ~  

activities of the issuer took place in Arizona (all ~ e ~ e n ~  activities occurred in 

Texas and Utah). All of the issuer’s coporate records and bank aecourrts had, and have, 

their situs in Utah. All ~ u b ~ ~ p ~ o n  Agreements and investment documents refating tu 

offers and safes of seemities by the issuer were sent by investors directly to, and were 

processed by> the issuer’s Utah oEice. Even the issuer’s coTpofate counsel and 

accormtant resided in Utah. 

While the Respondents certainfy recuprUze the Division’s authority to regulate the 

handful of offers and sales of securities that the issuer made to Artzorra residents, the 

Respondents r ~ ~ ~ ~ l ~  suggest that it would be reversible enor for any court to alJczw 

evidence relating to offers or sales of securities by issuer to ~ - A r i z o n a  persons to 

be introrfuced or to figure in my way in the Hearing of this matter. Any evidence of 

other, ntm-lrlfizana transactions would be entirely irrelevant and highly prejudi~i~.  See 

Rules 40& 403 and 404(b), Arizona Rdes of Evidence. Accordhxgly, ~ e ~ p o ~ d e ~ ~  
~~ 

As noted above, the ori@ ~esponde~t  issuer no longer exists, having been 4 

~ u c ~ e d ~ - ~ - ~ ~ ~ e s t  by a Nevada limited f ~ ~ ~ i l i ~  cornpay. 

-4- 
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respectfully request an order p r e ~ l u ~ ~  the Division &om offering evidence relating to 

any non-Arizona securities offer, sale or ~ ~ a ~ t i o n  by ~ e s ~ n d e n ~ -  

MEMORANDUM OF POINTS AUTHORITIES 

I. RELEVANT FACTS OF THE INSTANT MATTER 

Respondent issuer, Arizona Gold Processing, LLC was fomed on December 5, 

201 1 as a ~ g e r - ~ ~ ~ d  Arizona limited liability compmy (the “ C ~ m p a n y “ ) . ~  The 

Company’s initial manager was AZGO LLC, also an Arizona limited liability company, 

the matlifgers of which were: Charles L. Robertson, a resident of Texas; R. Terry Hqler, 

a resident of California; David H. Mangum, a resident of Texas; I)& H. Mangum, Esq., 

a resident of Utah; Michael J. Katz6, a resident of New York and/or Florida; Donald 

Braxto~ a resident of Florida; Edward Wemerholm, a resident of New York and/or 

Elori&a7; and Jeff Casprson, a resident of Texas8 

On kcember 5,  201 1, the Company issued a C o ~ d e n ~ ~  Private Placement 

M e ~ Q ~ d ~  (the T P W ) ,  selected excerpts of which are attached hereto as Exhibit 6. 

According to the Company’s records, the PPM was distributed to only three Arizona 

~ 

On July 23,2012, Articles of Merger were filed with the Arizona C o ~ o r a t i o ~  5 

Commission wherein the Conrpatly was merged into Arizona Gold Prowssing, LLC, a 
Nevada limited liability company, which assumed al l  the assets and ~ i ~ i l i t ~ e ~  of the 
Company. See Articles of Merger, attached hereto as Exhibit 2. See also Declaration of 
D& €3. M m m  Esq., attached hereto as Exhibit 14, at 7 4. 

fcatz was terminated its a Manager. See Exhibit 14 at fi 4. On September 28,2012, 

On September 28,2012, Mr. W e ~ ~ h ~ ~  was terminated as a Manager. See Exhibit 

AZGO, LLC Articles of art ti on, attached hereto as Exhibit 3; see also Minutes of 

6 

7 

14 at 4. 

The  ti^^ Meeting of Members of AZGO LLC, attached hereto as Exhibit 4. 
On July 23,2012, Artic;les of Merger were filed with the Arizona Corporation 
Commission, wherein AZGO LLC was merged into AZGO LLC, a Nevada limited 
liability companljr, which asstfmed dl the assets and liabilities of AZGO LLC. See 
Articles of Merger2 attached hereto as Exhibit 5 .  

8 

- 5 -  
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residents; and of those, only two actually purchased Company ~ecufities.~ 

From December 15, 2011 through July 23, 2012, the Company raised 

approxhateiy US $1,142,275.50 k capital through its private securities offering. Out of 

the total of US $1,465,541.50 of capital that was raised by the C o ~ a n y  and its 

successor7 only US $16,750.00 was raised from persons residing or domiciled in 

Arizona.1o 

The Division claims that in February, 2012 Respondent Charles Robertson made 

tekphone calfs or sent emails to two Arizona residents, wherein Mi. Robertson allegedly 

unla-y offered on behaif of the Company to sell xmrities to those two residents.” 

The Division argues that this supposed offer to sell securities was in violation of- 6 
44-1841. Respondents dispute the Division’s claim; but that dispute is not the subject of 

this Motion. 

On April 6,2012, the airector of the Securities Division signed the C o ~ s ~ i ~ ~ ’ ~  

Temporary Order to Cease and Desist and Notice of‘ ~ p o ~ ~  €or Hearing (the 

“order”). The Company’s ~ a ~ e ~ e n t  immediately took appropriate steps to ensure 

coIIlpliance with the Order. 

On July 23, 2012, Articles of Merger were Gled with the Arizona Corporation 

ConuniSsion whereby the Company was merged into Arizona Gold Bosessiag LLC, a 

Nevada limited liability company (“AGP-Nevada”). AGP-Nevada assumed dl the assets 

ami liitbilities ofthe ~0mpanyy-l~ s e w i n g  on that date, the original Compitny--i.e., the 

~ ~ o ~ - ~ # ~ o ~ t e d  Company--cease;ed its legal existeme. 

See Arizona Gold Processing -- Private Placement ~ e ~ o r ~ d ~  ~ i ~ ~ b u t i o ~  Control 

See Exhibit 14 at 7 7. 

See Exhibit 8. 

See Exhibit 2; see also Exhibit 14 at 

9 

Sheet, attached hereto as Exhibit 7. 
10 

11 

12 5. 

- 6 -  
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Using proceeds from its successful securities offering, the Company purchased 

electsostatic ore processing equipment. In August, 2012, the Compmy’s electrostatic 

equipment was delivered and installed at AGP-Nevada’s ore processing plant. At that 

time, AGP-Nevada began processing gold ore into super-concatrated ore, which is 

shipped to Texas to be refmed by a Ud-party pr~cessor.’~ 

While the ~ o ~ a n y  was in existence, the Company’s ~ ~ e ~ e n t  activities were 

pedomed entirely in Texas and Utah, where the a ~ s ~ a t i v e  managers resided. 

Me@ the Managers did w t  kuld even a single meeting in Arizona.f4 Although, 

initially, the Company listed an Arizona mailing address-in effect, a post office box 

associ&ed with an “executive suiW--m a point of contact, all mail directed to the 

Company wits forwarded to the Company’s Utah address, where it was handled by 

Company personnel. l5 Similarfy, the Company procured a Phoenix area-coded telephone 

number, but all calls were answered by a receptionist at the executive suite, and all 

telephone messages were forwarded to the Company’s ~ ~ a ~ ~ r s  in either Texas or 

Utah. l6 

The Company’s bank account was located in Utah.’7 AH of the Company’s 

corporate records were located in The Company’s c o ~ ~ t ~  counsel resides in 

Utah. The same is true for the Company’s successor, AGP-Nevada. Papers to be 

executed by potential investors btmcted them to send their executed Subscription 

Exhibit 10 & 41A-7; Exhibitf4 at 7 8. 13 

l4 See Exhibit 1 4 at a 9 - 

l5 Exhibit 10 at 93-5; Exhibit 14 at 7 10. 

l6 See Exhibit 14 at ff 1 1 - 

Exhibit 10 at 18:5-11: 53:15-23; Exhibit 14 at 3 12. 

’’ Exhibit 10 at 2317-19; Exhibit 14 at 7 14. 

-7- 
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Agreements and their investment funds to the Coqmy’s Utah o f i % ~ . ’ ~  Indeed, that is 

precisely what was done--& every case2’  though it was c~n~emplated that Arizona 

eventually might evenWy become the Compmy’s principal place of business, that 
never occurred; and thus, the Company had no base of operations in Arizona.21 

II. LEGALARGUMENT 

A. The Law Governinp Arizona’s Jurisdiction Over Offers and Sales of 

Securities in Other States-the Media Products and Ckrvsler Ca~ital Cases 

Arizona’s Securities laws apply to tramactions in which a seeurity is offered or 

sold “ w i h  or from” Arizona. See Section 44-1841(A) ofthe Arizona Revised Statutes, 

which states: “[ilt is unlawful to sell or offer for sale ~ . ~ h ~ ~  or fium rhe state any 

securities unless the sec~t ies  have been registered . . . .’”’ Arizona’s regulatory 

authority includes authority to regulate offers and d e s  of securities that take place 

outside Arizona so long as such transactions were m d e  “fkom” Arizona. Our courts 

have held that securities were offered "from" Arizona when the issuer performed “more 

than ministerial [actions]” in connection with the subject transaction, &um a “base of 

op t ions”  in Arizona. See Arizona COT. Comm. v. Media Prodzrcts, Inc., 158 Ariz. 

463, 465, 763 P.2d 527, 529 (App. 1988); Chryslm Capital COT. v. Century Power 

Cupp., 800 F. Supp. 1189, 1193 (S.D.N.Y. 1992) (stating “[olnly a bransaction which 

occurs entirely inside the state can be said to occur ‘within” Arizona. Therefore, the 

words %om this state’ must apply to transactions which do not occur entirely inside 

Arizona.”). 

In Media Prudacts, the Arizona ~ o ~ o ~ ~ i o ~  Commission brought an action 

l9 See Exhibit f 1 ; Exhibit14 at 7 15. 

’* Exhibit 10 at 84117 - 85:9; Exhibit14 at 7 15. 

Exhibit 10 at 8824 - 89:9; Exhibit14 at 16. 

22 ARS 6 44-1841(A) (emphasis s u p p ~ ~ ~ ) .  

- 8 -  
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against fedia products, Inc. (“Media”) for 

- 9 -  

ia’s ilure to register its securities 

oBering in Arizona in accorhce with ARS 6 44-1841. Id. at 464> 763 P.2d at 528. 

Media argued that its offering did not occur within or from Arizona, and therefore, that 

ARS 44-1841 was inapplicable. Id. at 465, 763 P.3d at 529. The Arizona Court of 

Appeals acknowledged that Media’s “[slales of the entire issue were negotiated out-of- 

state de1y by the out-of-state ageat underwriter and its selling out-of-state broker 

dealers, . . [aad that] no sales or offers of safe were made in Arizona or to Arizona 

residents.” Id at 464-65, 763 P.2d at 528-29. The GO& held, however7 that the o€€ers 

and sales occurred “ffom” Arizona because: (i) the principal place of business and base 

of operatioas was in Arizona; (ii) the officers and directors operated from and resided in 

Arizona; (iii) the stock certificates were prepared and issued in Arizona: (iv) the B m d  of 

Directors’ meetings occurred in Arizona; (v) per the agreement, all notices were to be 

delivered to the company’s Arizona address; (vi) an Arizona bank was designated as the 

emow agent; and (vii) the closing occurred in Arizona. Id at 465-66,763 P.2d at 529- 

30. 

Despite the Court of Appeals’ holding that the language and intent of Section 44- 

1841 were correctly applied to the facts by the triaf court, the Court held that the 

application of Section 44-1841 to Me&a violated the C o m e r e  Clause of the United 

States Constitution. The Court in ~ e d ~ ~  Prodrrcts fomd that the C o ~ o ~ ~ i ~ n  

~ u ~ s i # n ’ ~  effort to apply Section 44-1841 on the facts of the case constituted an 

improper interference with, and placed a direct and excessive burden on, interstate 

commerce because interstate commerce is to be regulated by &e United States Congress- 

not by the State of Arizona. See Id. at 467-70,763 P.2d at 53 1-34. 

In Chryder Capita?, the defadants argued that a securities offering was not made 

“from”” Arizona, w j ~ ’ ~ e  meaning of Section 44-1991 of our statutes, merely because 
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the issuer was an Arizona corpora ion with its principal place of business in 

In support of their mgumeri< the defendants cited an opinion given by the Attorney 

General of Arizona to the Swurities Division of the Arizona Corporation ~ o ~ ~ i o ~  

(opinion No. 56-140, August 24, 1956)24, which answered the foHowing question in the 

negative: 

Do the words “‘within or &om this state’” contained in A.R.S. 
44-1841, mean that a corporation must register an issue of its 
stock that is to be offered and sold outside of the State of 
Arizona merely because it is an Arizona corporation. even 
thou& it has no assets within this state, no officers, office or 
connection with the State of Arizona other than having a 
statutory agentP 

The Attorney Geaeral opined that the words "from this state” had been included in the 

statute “tu prevent the setting up of a base of operations within this state and the selling 

and offering for sale of s e ~ u r i t i ~  to people outside the State of Arizona gom within this 

state.’725 

The US District Court in Chqr-slw Capztaf held that the foregoing ~ ~ ~ r n e ~  

Genaal’s opinion could ‘“be interpreted to stand €or the proposition that where a 

corporation has a base of operations in Arizona, then the state has an interest to protect 

when the corporation issues securities; namely> preventing Arizona goin being used as a 

base of o p t i o n s  for crooks marauding outside the state.’727 Bemuse the issuer in 

Chrysir,, Cupitul was an Arizona C O ~ ~ O E ~ O B  with its principd place of business in 

Tucson, Arizona, and bemuse the defendants did not argue that the issuer’s principd 

Chryslm Capitad, 800 F. Supp. at 1 19 1 - 23 

24 Id* at 1191-92. 

25 Exhibit 12. 

Id. 

Cfhrysler Capital at 1 192. 27 

- 10- 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

place of business was not its “base of  operation^,'^ the court held that the plaintiff had 

made a “showing sufficient to withstand a motion to dismiss that [the issuer] performed 

‘more than ministerial7 actions in &zona at the time it iss~ed the relevant 

The court stated, however, that ‘Til€. &ex further discoverv, [the defendants1 can show 

that [the issuer1 did not wrform si@icant actions in Arizona in connection with this 

&~WCZC~~QLT, &en Me d e € e n ~ ~ l  will be entitled to sumnarv i u h e n t  on this 

B. 

In the instant case be€ore the C o ~ ~ s l o ~  the Company (now AGF-Nevada) had 

significantly less connection to Arkom then Media did in ~~~~~ Products. At the time 

of the Febnrary 2012 “offer” the Division complaks of, the Company had EO ~ h y ~ i c u ~  

pr~sence in Arizona The ~ o ~ ~ y ~ s  Managers neither resided in nor opated  from 

Arizona; and the Company never even held a meeting in Arizona. All ~ ~ - - ~ ~ l u d ~ g ,  

without limitatiOq, all monies raised through the Company’s private securities oEering-- 

were sent directly to and deposited in a bank in Utah. 

Aapksltion of the Law to the Instant Case. 

Here, unlike the issuer in Ghrysler Capital2 the evidence clearly establishes that 

“at the h e  [the issuer] issued the relevant securitks” the Cornparmy had little or no 

contact with Arizona Indeed, the Company’s only contact was that it was formed under 

Arizona law md it ~ ~ e d  ~ s ~ n t i a l l ~  a post office box in Arizona. Accor&g to the 

Opinion of the Arizona Attorney General, the fact that the Company was formed in 

Arizona is sufficient to confer “locaf” status on offers and sdes of securities made in 

other sbtes. Ciearfy, the Company’s post office box here was a ‘%ore than 

miniSteriaY c o ~ ~ ~ o n  to Arizona, anQ the same should not be viewed its ‘”tipping the 

balance” away &urn a finding that the Company had no base of operations in Arizona. 

- 1 1 -  
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Stated plainly> the Company’s principal place of business at the time of the 

subject oEers and sales of securities was not in Arizona. Indeed. it had no physical 

presence at dl here, which is exactly the opposite of the s j ~ ~ o n  in Chpysfev Cnpit~d, 

where the issuer was opefating an electric generating plant here when the subject 

seeurities k i ~ ~ ~ t i ~ t i ~ n ~  occurred. 

The ~ ~ s ~ u ~ e d  evidence in the instant case proves that all m&gfid corporate 

activities by the ~ e ~ n d e ~ t  issuer took place outside Arizona; and based thereon, it 

would violate traditional notions of fair play and substantial justice if the Company were 

found upon these facts to have had a base of operations in Arizona. 

m. CONCLUSION 

Based upon the foregoing, at the time the ~ o m p ~ y  oHered for sale and sold 

securities, its principal place of business or base of operations was outside Arizona. 

A~c~rdingly, only offas and sales of securities by the Company to persons resident or 

domkfied in Arizona can be subiect to regulation under Sections 44- 184 1 - 1 842, and 

-1991 of the Arizona Revised Statutes. The Division has adduced evidence of 

only two alleged offm by the Company to sell securities to an Arizona resident; and the 

C o ~ ~ y - - ~ o u ~  its successor, A ~ ~ - ~ e v a d a - ~ o ~ s  concede that the c ~ c ~ t a n c ~ s  of 

such offers were such that those two offers were required to be in compliance with 

Sections 44-1841, -1842, and -1991. But in the instant case, Arizona law--and the 

United States ~ ~ t i ~ t i o n - ~ l e ~ l y  limit the authority of and defeat the jurisdiction of the 

State of Arizona to replate this Company’s offers and sales of securities to ~ - A r i z o n a  

persons. It would be grossly unfair and highly prejudicial to the Respondents’ ability to 

defend themselves at the Hearkg were the result otherwise. For all the foregoing 

reasons, Respondents respectfuIly request that an order be issued precluding the 

~ecwities Division of the Arizona ~orporation C o ~ s s i o n  from introducing evidence 

of any offer or safe or other ~ ~ a ~ t i o n  in securities that allegedly was made by any of 

- 12- 
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the Respondents to any nB-resident or ~ 4 0 m i c i l i q  of the State of Arizona. 

RESPECTFULLY ~~~~ this 2"d ofOctober, 2012. 

ORIGINAL and thirteen (13) G O P ~  of the 
foregoing fded this r"' day of October, 2012 with: 

Arizona Corporation Commission 
Docket Control 
1200 West Washington Street 
Phoenix, Arizona 85007 

COPY of the foregoing emailed 
this P day of October, 2012 to: 

Wendy L. Coy, Esq. 
Arizona Corporation Commission 
securities Division 
1300 West Washington Street, 3d Floor 
Phoenix, Arizona 85007 

Marc- E. Stern 
A ~ ~ v e  Law Judge 
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EXHIBIT 1 
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Office of the 
CORPORATION COMMISSION 

I, Ernest G .  Johnson, Executive Director of the Arizona Corporation Lmxnission, do 
hereby certify that the attached copy of the following document: 

ARTICLES OF ORGANIZATION, 12/01/2011 

consisting of 2 pages, is a true and complete copy of the original of said document on file with 
this office for: 

ARIZONA GOLD PROCESSING LLC 
ACC file number: L-1723354-6 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
August 29,2012. 



. ! *  

11 BLANK 

3. see 3 dlhe 
h m s a b q v e -  *, I 
-aOent=a I 

UNO, L\1233fq-b 
DO NOT WRITE ABOVE THIS LINE, FOR ACC USE ONLY 

ARTICLES OF ORGANIZATION 
DO w~ 
THtssECTmw 
NOTE: A-M 
limited llabllity 
-W 18 an U C  I [7 
orgenized for the 

I Select one. This form may be used for: 
ARIZONA LlbllTED LIABILITY COMPANY {ARS. -2) 

ARIZONA PROFESSIONAL UMlTED LIABIUM COMPANY (ARs. SzaSri  .01) 

Name InCorp Services, fnc.  

Address 2338 W, Royal Palm Rd., S t e m  J 

PUrpaeeofrendering I 
~ & ~ p ~ l  I 1. The name of the organization: 
oervice.Rofessknal 
emimisdet ideaa ! 
servbethetmaybe A. 
-yrendered ' 
bvaaersonPcensedin LLC Name Reservation N e  Number (if one has been obtained - if not, leave thls line blank). 

B, ARIZONA GOLD PROCESSING LLC 
Limited Liability Company Name 

I ~"p rok#s iona l  
IMWJ I l a W  

1 1  Address 2575 E. Camelback Road, Suite 450 
anmanuarthe I I  I r--. ~ ~ - 
ebaeviapkns 1 I City Phoenix state A2 Zip 85016 I 
P.L.L.C.'. 'P.L.C.'. 

. I 
i 

Acceptance of Appointment by Statutory Agent: 
I InCorp Services, Inc. , having been designated to act as 

Statutory Agent, hereby consent to act in that capacity until removed or resignation 
is submitted in accordance with the Arizona Revised Statute. 

(print name of the Statutory Agent) 

1 Agent Signature: 14Gcp sQrJ:ces, L e ,  
\ 

InCorp Services, Inc. 
If the statutory agent is an entiiy, please print the company name here. 

.urOOo4 
Rex 031201 1 PaQa3d4 



4. Professional LLCs only - Professional Services - the Professional Limited 
Liability Company will provide the following professional services: 

OThe LLC will dissolve on / / (Please enter month, day and four digit year) 

BThe Limited Liability Company life period is Perpetual. 
L 

6. Management Structure: (check one box only) A.R.S. §29-632(5) 

A. RESERVED TO THE MEMBERS 

B. 

Name AZGO LLC Name 

a m e r  &I mer(ontyif=*ieselectedabove) 

~ ~ : 2 5 7 5  E. camelback S t e .  450 Clddress: 

city, Phoenix stab, AZ q: 85016 w, state, Zip: 

IF RESERVED TO TtlE MEMBERS, DON'T CHECK ANY MANAGER BOXES. 

VESTED IN ONE OR MORE MANAGERS 
IF VESTED IN THE F S ) ,  AT LEAST ONE W E  BELOW MUST HAM: THE MANAdw BOX CHECKED. 

0 M W ~ W  0 ~ ~ r ( o n ~ i t ~ - i e r p e l e c t a d a ~ )  

Paga4d4 





Office of the 
CORPORATION COMMISSION 

I, Ernest G. Johnson, Executive Director of the Arizona CorporaLdn Commission, d 
hereby certifjr that the attached copy of the following document: 

ARTICLES OF MERGER, 07/23/2012 

consisting of 3 pages, is a true and complete copy of the original of said document on file with 
this office for: 

ARIZONA GOLD PROCESSING LLC 
ACC file number: L-1723354-6 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
August 29,2012. 



At CORPORA7iOM COMMISSION 
FILED 

JUL 2 3 2012 
ARTICLES OF MERGER 

FILE ~ / 7 2 3 3 9 b  
“ant to the provisions of the A.R.S. Section 29-754, the undersigned limited liability 

companies adopt the following Articles of Merger: 

FIRST, the names and jurisdictions of the parties to these Articles are: 

W O N A  GOLD PROCESSING LLC, an Arizona limited liability company (the 
“Constituent Entilf); and 1- \T 3 335l.4+ 

‘‘Surviving Entity’,). H- \7711 \(-~*3 ARIZONA GOLD PROCESSING LLC, a Nevada limited liability company (the 

SECOND, the plan of merger is on file at the Surviving Entity’s principal place of business 
located at 101 Convention Center Drive, Suite 700, Las Vegas, Nevada 89109. The Surviving 
Entity will provide a copy of the plan of merger on request and without cost to any person who 
holds an interest in either business entity that is a party to the merger. 

THIRD, each business entity that is a party to the merger has approved a plan of merger in the 
manner provided by law. 

FOURTH, the effective date of the merger is effective upon the filing of these articles of merger 
with the Arizona Corporation Commission (the “Commission7’). 

FIFTH, the Sun4ving Entity agrees that it may be served with process in the State of Arizona in 
any action, suit or proceeding for the enforcement of any obligation of the Constituent Entity and 
for the enforcement of any obligation of the Surviving Entity arising fiom the merger. 

SIXTH, the Surviving Entity irrevocably appoints the Commission as its agent to accept service 
of process in the action, suit or proceeding described in the preceding paragraph. The address to 
which the Commission shall mail a copy of the process is 101 Convention Center Drive, Suite 
700, Las Vegas, Nevada 89109. 

ARIZONA GOLD PROCESSING LLC, an Arizona limited liability company 

By: AZGO LLC, an Arizona limited liability company, its Manager 

. .‘By: /s/Darin H. Mangum, Esa, 
D a h  H. Mangum, General Counsel and Manager of Adrninistrative and Legal Affairs 

ARIZONA GOLD PROCESSING LLC, a Nevada limited liability company 

By: AZGO LLC, a Nevada limited liability company, its Manager 

By: Is/ Darin H. Manmrn. Esa. 
Darin H. Mangum, General Counsel and Manager of Administrative and Legal Affairs 



COMMISSIONERS 
GARY PIERCE - Q a i m n  

BOB STUMP 
SANDM 0. KENNQY 

PWL NEWMAN 
BRENDA BUR= 

ERNST G. JOI-NSON 
Emcutive CCrector 

PAmCIA L BARFIELD 
Director 

Corporations Dklsbn 
ARIZONA CORPORATION COMMISSION 

; v r  
! '  July 25, 2012 

Darin Mangum, PLLC 
4692 N. 300 W., Ste. 210 
Provo, UT 84604 

Re: Arizona Gold Processing LLC 

We are pleased to notify you that your Articles of Merqer have been approved. 

You must publish the in their entirety. The publication must be in a 
newspaper of general circulation in the county of the known place of business in 
Arizona for three consecutive publications. A list of acceptable newspapers is 
available on the Commission website, www.azcc.qov/divisions/corporations. 
Publication must be completed WITHIN 60 DAYS after , which is the date the 
document was approved for filing by the Commission. The entity may be subject to 
administrative dissolution if it fails to publish. You may file the Affidavit of Publication 
you will receive from the newspaper, but filing it is not mandatory. : 4 . .  

No publication is required. 

We strongly recommend that you periodically monitor the company's record with the 
Commission, which can be viewed at www.azcc.qov/Divisions/CorDorations. If you 
have questions or need further information please contact us at (602) 542-3026 or Toll 
Free (Arizona residents only) at 1-800-345-581 9. 

FilMerger-CorpLLC Appr 
Revised 071201 2 

1300 WEST WASHINGTON, P H O E W  ARL?ONA 85007-2929 
www.ucc.aov - 602-64ZJo26 



R E C E I V E D  
.. . *  - 

ARE YOU FILING: 0 New Entity Change to existing entity 0 Re-submissionlCorrection 

SELECT PAYMENT TYPE: a Check Check# 1009 0 M.O.D. Account MOD Acct # Mod Amount $ 

Cash -for in-person filings only (Do not send cash in the mail.) Cash Amount $ 

CCAmount $- a Credit Card -for in-person filings only a No fee required 

802-9101 SELECT ONE RETURN DELIVERY OPTION: 0 Mail 0 Pick Up 

- DOCUMENTS WILL BE MAILED IF THEY ARE NOT PICKED UP IN A TIMELY MANNER (APPROXIMATELY WEEKS)' 

Phone Number: 

Fax # 
REQUIRED: Please list the person or company who will be picking up 

Person or Company Name: 

Address: 
4692 NORTH 300 WEST, SUITE 210 city: State: 

PROVO 

the completed documents. 

DARIN H. MANGUM, PLLC 801-787-9072 

zip: UT 84604 

FOR ARIZONA CORPORATION COMMlSSlON USE ONLY 
DATE 

View current process times at: www.azcc.aovlDivisionslCorporatiOnS 

PICK-UP BY: 





his office for: 

Office of the 
CORPORATION COMMISSION 

I, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, do 
ereby certifj that the attached copy of the following document: 

ARTICLES OF ORGANIZATION, 12/01/2011 

,onsisting of 2 pages, is a true and complete copy of the original of said document on file with 

II 
AZGO LLC II 

ACC file number: L-1723355-7 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the ofikial seal of the Arizona Corporation Commission on this date: 



H 0 3 6 8 5 1 8  

THIS SECTION 
A m i o m  

6 
DO NOT WRITE ABOVE THIS LINE, FOR ACC USE ONLY 

ARKONA LIMITED LIABILITY COMPANY (AR.S.4#E632) 

ARTICLES OF ORGANIZATION 

I n. 

LLC Name Reservation File Number (if one has been obtalned - if not, kva this line blank). 

LmW Liability Campany Name I 
2. Known place of business in Arizona (if awess k, the same as the street address dthe statutay 

agent, write Same as eteMory eqent: 00 NOT LEAVE TM8 (KcT#))I BUNK): 

-~ 
I I 

Address2575 E. Camelback Road, Suite 450 

City Phoenix State A2 Zip 85016 

3. The name and stteet address of the statutory agent in Arizona: 

Name ZnCorp Services, Inc. 

I I Address 2338 W. Royal Palm Rd. I Ste. J 

City Phoenix State AZ zip 85021-9339 

Acceptance of Appointment by Statutory Agent 
I Incorn Services, Inc. 

Stahbry Agent, hereby consent to act in that capacity until moved or &gnation 
is submitted in accordance with the Arizona Revised Statute. 

, having been designated to act as 
. (print name of the Swutory Agent) 

InCorp Services, Inc. 
If the statutory agent is an entity, please print the company name hem. 

LLmo4 
Rev: 0312011 Pa983of4 



4, Professional U C s  only - Professional Services - the Professionat Limited 
Liability Company will provide the following pfessional services: 

5. Life Period of the Limited Liability Company: check one: 

DThe LLC will dissolve on 1 I (Please enter month, day and four digit year) 

HThe Limited Liability Company life period is Perpetual. 

6. Management Structure: (check one box only) A.R.S. §29-632(5) 

A. 

B. 

NameRobert  T. Helper 

0 RESERVED TO THE MEMBERS 

@ VESTED IN ONE OR MORE MANAGERS 
IFREsERvEoToT)(E MEMBERS. WN7cHECKANYwwu3EFtBOXES. 

IFVESTED IN THE MANAoER(sx ATLEASTOM M E  BELOWMUST HhVE WE MANMZER BOX CHECKED. 

mmeCharle8 L. Robertson 

~ ~ : 1 4 1 2 1  Dall Lane ~ ~ : 5 0 9 0  Richmond Road 1648 

WmeMangUU Family LP NameOphir Republik LLC 

a Member 0 Mamger (ow i f ' ~ * i s  delectsd above) @ Member Manager (only if%" is sdected above] 

7. SIGNATURE 

Signe (mm/dd/yyyy). 

signature: print Name Darin B. Mangum 

If signing on behalf of a company, @ease print the company name here. I 

Rev: a31201 1 Page4of4 



EXHIBIT 4 
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i 

I 

OY 

OF 

(an Anzonlr htited liabiliy conrpmy) 

I 

The organizational neering of tbc members of AZGO 1J.C (the 'Cornpy'') 
yursmnl co the prosisions of thc. Arizona Limbed Liability Company Act, as amended (Ihe 
".4ct"). at 2575 IS. Canclback Road. Suite 450, Phoenix. hrimna 85016, on Novcrnher 30, 
201 I ,  at thc how af 11:OO A.M. Pdciftc lirnc. 

I'hr killnwing wcre either present or participated via electronic or telephonic device: 

held 

R o b  T. Ilcpler; 

David 11. ii4zngum. soiely in his ciipacky as Gcncml Partner of Mangum Family 
Limitcd P i u t n d i p  - One, ii Tcxas lirniicd p t n m h i p  ("MFLP"); and 

! 



i 

I 

Ihc secretary ihcn prcjczltcd a proposed fonn otOperd1iq Apxmcnt for Ihc regulation 
and managemen1 of the affairs of the Coinpimy. 

Upon molion duly mnde, secund& a d  carrid, it was 

RESOLVED, the fomi of Operaling Agreemcnt 3s reviewad at this meting is 
adoprcd as the bpc,.liting Agwmcnt of thc Company. 

RI'SOLVED FIIHTHER Darin H. hilangum is audiorized 10 cxecutc Ihc Opeming 
Agreement on behalf of rhc Company as a Manager. 

Thc cbairpersoo rhcti directed for the Operaling Apanent  to be cxccuted by the 
appropriate parrics thereto md placed in tlic Company's record book. 

'I'hc wmary thcn presented a rccord book conraining wpics of thc Company's Anicies of 
Organimlion. its Openitin:, Ag~eerricri~, and o h r  rclcvant documents gcnnane to thc 
Company's organiullion. 

Upon motion duly mu&, sccondd and carried, it was 

RkSOLWD, 

(a} the rwrd hook pmscntcd tu lhis meeting by ihc secretary Is apprmwd RIKI 
adopfcd, and thc ucliori nflhc s r c t a t y  in insming in it Ihr: Foregoing 
documcnrs is ratifid and approvctl, and 

(b) the secraary is instructed to authenhuitc the record bo&, to rerain custody of 
it. and to i m  in it ihe minutes of this mccring and of other pcecdings of the 
Members. Managca. and any committee eslab!ishcd by thc Managers, md to 
kzep xcorcls pertaining to the issuance and transfer of mambctship intmcst in 
[he Company. 



! 

The sm16ry then prcscnted u proposed Conti of operuling a g m c n t  of AGP. 

RESCJLVED, the Corripany liereby adopts thhc forms of opcmring agrcomcnt as 
reviewod at this mccting for AGP as the Svcrning ogrecrncnt fta such aisity. 

RISOLVED FURTHER, narh H. Ivlangum is 1tuthori7ed to cxccute the operating 
apemcnt of AG1' 011 behalf of thc Company. 

RESOLVED FL'KIXER, the Company is aulhiorized to help capitalize AGP by any 
luwfiil mans io !he extent ncccssary to enable AGP Lo conduct biisincss. 

RESOLVED WR'I'IiER, AGP is nulhoti7cd to slructute and iusuc sccunlies 01' 
other intcmls to investors and registcr or exallpi ~hc offeriag olswch securilics with the 
Lnited Sratcs Securilics and Exchangc Commissiai and the ses-wal states pursuant to 
applicable foderal and smtc securities laws and tules ro raise suflici~iit working capital for 
AGP. 

Thc chairpersot1 then direct& for such agrccmcnt and anicics IO he placed into record 
books for said entity to be prepnrcd and ilulhmticstcd by the jccrctary as hcrctofore donc. 

The chairperson of the mccting then dcscribcd the ntzccssity of causing The Campny to 
aypnint Miinnagcn of AGP as called for under A W ' s  opaaiing agwemcnr. 

Thc follo\ving pLmons were proposed lo Ix: appointed as Managxs of AGP ro act on brhalf 
ol'the Compitny: 

Rabcn T. Ikplcr; 

Charles 1. Kobcnscrrr; 

David I ) .  Mmgum; ~IKI 

Ilarin H. M a q w  Q.; 

So furihw nominations wcrc made and l)ic noininations were then closed. 

lipon motion duly mode, sccoiided and carried, it WIS 



I 
1 

I 

KESQLVED, thc Company is hereby aurhorizcri to appoint the foregoing persons 
as managcrs of AGI' who are IO endowed all with rights and p w r 5  as manayers of a 
limited liability company in accodancc with the Act and AGP's operating agnemenl 
unless othcnvise limitcd helm or via thc opcmting agreenrent oc via contract. 

The specific dulics and m a s  of authority of thc forcgoing managen of .4GP \ v s  then 
d i s c u d  and considad, whmwpon it W d :  

Rl.:SOLVE;.I), mlcss ovcrriddm try a mdjody vo[c or writtcn consent of lhhc 
Members of the Company, m s u p r ~ & d  by contract. the foliowing Hmgbw~ to have the 
fallowing utlcs and delqate the following arcas of autliority regarding thc sffairs and 
busincss of AGP cxccpt as otherwise noted, sitbjtxt Io rhc pradons of lhGr rcspcctivc 
mmagcr ageements which shall be negotiaicd 3nil entered into us swn as possible: ' 

Rubcrt T. f Icplcr, Operations Managcr 
InstaUutiori and opinion of ore processing rquipntcnt: 
1)ecisions regarding operations aridpmnnel of AGP's pmccssing plant; 
Campiiance with all iqplicilblc local and stare laws, health d c s ,  niles and 
regulations relating la thc optmion of AGP's ore processing phot. 

Charles L. 
4 

e 

0 

* 

Ibbwtwn, Businas Dcvelopiiient Maniger 
.Sales of AGP p d ~ i c t s  and investments; 
Marketing materials atid other fonns of media; 
Public relations; 
Investor rclalions; 
Relations with brukcr-dcnlcrs anti irivesmient advisors 
To hire other managcrs of AGP on whatsoever terms deemed cxprdimc and 
Devebpnient a d  mrmgcmfnr of' AGP outside sales orpniz.dtiom. 

David 11- Mangm, MtlA, Managcr of  Gcolngy & Engineering 
Cicological and engineering mitl~ea mkting ra MP's processing plm~(s);); 
Tzchnlcal evaluations; and 
DUL' diiigcncc. 

D a h  I I. Mangum Bw., M a ~ i i g b ~  & Gcncfal Counscl 
Dispute resalutian; 
Regulatory issues: - Contm1s; 
hdministrativc iscm; 
Kcc%rdkeepin& accounting. aperztions, finance, audit. banking and; mid 
Tranuactiuridl matiers. 

i 
i 
t 

i 
i : 

I 
1 
I I 

f 
s 
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The cllairperson then stated th~r it was necessuy to mixilain a dcp05;tory for the funds of 
thc Company and thal d i t s  subsidiary or affiliate cmpanics. Ttwehre, upon rnocion 
duly mad% seconded tmrl canid. i t  was then 

RWOLVED. JIarh H. Manpm is authori7ed tu open bank ~CCOUNS on khulrof 
the Company and AGP. 

FURTHER RISOI.VE0. Dlcrin H. Mangum is authorized tu pay all charges and 
expenses incident lo ur arisittg out ofthe orguniztition ol'ihc Company 
affiliate c ~ m p a ~ i e ~  atid tct reimburse nny person who has madc any disbursement thcrcfor 
OW of tlm working capiliil of Ihc Company- 

irs subsidiary or 

Upon motion duly made, sccondcd mid cntricd. it was then 

RESOLVED. Darin li. Mmgitm is diwtcd to obtain in the name of thc Cornpiwy 
andior io subsidiary or aftiliate corn@= s u b  ohm Ijcaiscs and tax permits i15 inay be 
required for ~ h c  conduct of business under any fedcml, state, county, or municipir! 
sovemmental sktutc, ordinance. or ~ ~ l n t i o ; l ,  and to do ull things ncccsswy or convenient 
to qWiify thr; Cuznpmy and its subsidiary or ufiiliate c;ompanics to transact business in 
canipiiance wirh all applicable laws and rquiations. 

L'pon motion duly made, :x?conGeeCt and wmcd, i t  was 

RESOLVED, for the puqxtse of ttuthorizi~ig thc Company and its subsidiary or 
crfiliutc cornpanics to do business in any slitlu. [mitory or dependency of the United Slutcs 
or any foreign country in which it is neceasar): or expcdhi: for thc Company and its 
SLI&& or affiliate conipanies tn trimact business, Dnrin H. Mangum is hereby 
authorized lo appuint and si:hstirute all neces.sary agents or i!ilomCp for sclyicc of process, 
Io clcsignm arui change the I<xatiun of all n w s a r y  statutory offiw and to make und fide 
all n w w r y  cdficarcs, rqiarts. powers ofattorney and odsr instrumcna as may he 
r c q u i d  by tlx laws of such state, territory. depcndtmy or coicnty to authorize the 
Company 3rd its subsidiary or affiliate conipuniu to 1raoS;act burincss !herd n. 

: 

i 



? 

I 

WSOLVED, the s ig ing  of 11iese minulcs shall ctinsl;,rutc full conxiit, 
confirmation, rati Ficotion, adopion and appmczl of thc holding or the ahove mming. the 
aclions hcrcby taken, f f~c  resolulions )wein adoplcd and wnivcr o f  notice uT rhc meaiiig by 
the signntories. 

There being it0 fiuther business before thc meeting. on inorion duly made, seconded and 
camcd, Ihc ineeting was adjourned. 

Dared Novmdxr 31.2001 1. 

BY THE MEMBERS: 

ILI.4NGl:M Fhhi1J.Y I.IMlTED PAH'I'SI5KSHIP - O W ,  il Tccxas limited parlncnhip 

OPHfR REIWBLIK LLC, B Gtah hnitud liability cornpaity : 



i 

! 

i 

AZGO LLC 

(an Arizona limited liability company) 

MASAGER ACCEPTANCE 01 APP0ISTMWF.W 

The undcrsianed hereby accept,, appuintmm 10 serve at the plefisurc of the h%nagcn 8s 
a munagcr of AX333 LLC, Itn Atimna LLnitd liability company [thc “Company”), in 
accordance with the Cornpiny’s opcrating qprmmi. as amend4 until my successur is 
appointed 

Robcrl T. Hcphr , 



1. 

1 
I 

! 

! 

! 

The undersigned hertby ficccpts appoimnient to serve ai Ihc plcasiire of the Managers as 
B mannser af AZGO LLC, an Ari7atm limited liibility comp,my (the "(~nmpany"), in 
acmrdance with die Company's opclzltiitg apxwiait, ns umendcd, until my successor is 
appointed A R 
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The undcrsjgned nercby accepts appoinhncnt to S ~ W C  81 rhc pleasure of the Managers as 
a nlanaga of A X 0  LLC. an Arizona lirniiccl liahility cm.pany (the Tornpny"). in 
accordance with thc Company's aperating ilgrccinent, as u m ~ m M ,  until my succcssar is 
appointed. 
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EXHIBIT 5 



Office of the 
CORPORATION COMMISSION 

I, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, ud 
iereby certify that the attached copy of the following document: 

ARTICLES OF MERGER, 07/23/2012 

:onsisting of 2 pages, is a true and complete copy of the original of said document on file with 
his office for: 

AZGO LLC 
ACC file number: L-1723355-7 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
August 16,2012. 

E4b---L 
Executive Director 



c 

AZ CORPORATION COMMiSSlON 
f ILED 

JUL 2 3 2012 

FILE NO, L-1723355-7 

CORPQRATJON COMMlSSfON 
FILED 

AUG 0 3 2012 

ARTICLES OF MERGER 

First, the names and jurisdictions of the parties to these Articles are: 

AZGO LLC L-1723355-7 an Arizona limited liability company (the “Constituent Entity”); and 
AZCO LLC M-1780824-0 a Nevada limited liability company (NO RECORD) (SURVIVOR) 



ARTICLES OF MERGER 

Pursuant to the provisions of the A.R.S. Section 29-754, the undersigned limited liability 
companies adopt the following Articles of Merger: 

FIRST, the names and jurisdictions of the parties to these Articles are: 

AZGO LLC, an Arizona limited liability company (the “Constituent Entity”); and 

AZGO LLC, a Nevada limited liability company (the “Surviving Entity”). 

SECOND, the plan of merger is on file at the Surviving Entity’s principal place of business 
located at 101 Convention Center Drive, Suite 700, Las Vegas, Nevada 89109. The Surviving 
Entity will provide a copy of the plan of merger on request and without cost to any person 
who holds an interest in either business entity that is a party to the merger. 

THIRD, each business entity that is a party to the merger has approved a plan of merger in 
the manner provided by law. 

FOURTH, the effective date of the merger is effective upon the filing of these articles of 
merger with the Arizona Corporation Commission (the “Commission”). 

FIFTH, the Surviving Entity agrees that it may be served with process in the State of Arizona 
in any action, suit or proceeding for the enforcement of any obligation of the Constituent 
Entity and for the enforcement of any obligation of the Surviving Entity arising from the 
merger. 

SIXTH, the Surviving Entity irrevocably appoints the Commission as its agent to accept 
service of process in the action, suit or proceeding described in the preceding paragraph. The 
address to which the Commission shall mail a copy of the process is 101 Convention Center 
Drive, Suite 700, Las Vegas, Nevada 891 09. 

AZGO LLC, an Arizona limited liability company Darin H. Mangum, Esq. 
201 2.08.03 I 1 :29:27 

By: /s/Darin H. Mangum, Esq. a- -06’00’ 

Darin H. Mangum, General Counsel and Manager of Administrative and Legal Affairs 

AZGO LLC, a Nevada limited liability company Darin H. Mangum, Esq. Q-.,,.,. 2012.08.03 11:2953 

By: /s/ Darin H. Mangum, Esq. 
Darin H. Mangum, General Counsel and Manager of Administrative and Legal Affairs 
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The date of this Memorandum is: 

Decembcr 5.20 1 1 

FOR ACCREDITED AND SOPHISTICATED INVESTORS ONLY 

I 

Arizona Gold Processing LLC 
2575 E. Camelback, Suite 450 

Phoenix, Arizona 85016 
Telephone: (602) 343-7500 

E-mail: info@arizonago~dproccssing.com 

Memorandum Copy No. 

A R I Z O N A  G O L D  P R O C E S S I N G  L L C  

Units of Class A Prcferrcd Mcmbcrship Interest 

$16,750 per Unit 

Maximum Offering: $1,675,000 ( 100 Units) 
(cxpandable to $2,010,000 or I20 Units) 

Minimum Offering: Nonc 

Minimum Subscription: 2 Units ($33,500) 

ARIZONA GOLD PROCESSING LLC (“we”, ‘*us’’, “our”, or the “Company”), is an Arizona limited liability company 
(LLC) formed to provide efftcient and cost effcctivc ore processing services for local gold and silver placer mines. We intend 
to acquire equipment and machinery that utilize the latest advances in gold and silver ore processing technologies such as 
electrostatic separation. The primary objectives of the Company are to: (i) acquire one or more high tension separators; (ii) 
place such equipment into opention servicing local active mining opcrations for gold, silver, and/or other precious metals 
pursuant to contracts; and (iii) distribute the Company’s revenue from such activities to the Members in accordance with the 
Operating Agreement. There can be no assurance these objectives will be achieved. The Company maintains its principal 
place of business at 2575 E. Camclback, Suite 450, Phoenix, Arizona 8501 6 USA (Telephone: (602) 343-7500). 

The Company is offering Units of Class A Prcfcrrcd Membership lntcrcst (the “Units”) in accordance with Section 4(2) 
andor Rule 506 of Regulation D promulgated under the Securidcs Act of 1933, as amended, and applicable state laws that 
provide an exemption from registration for limited privatc offerings. This Offering is not available in states or jurisdictions 
that do not recognize such an exemption. This is not a public offering. The Units are not available to the general public. This 
document is our confidential private placement memorandum (this “Memorandum”) which explains the risks associated with 
the Units. Offers and sales of Units will be made only to “Accredited Investors” or to such persons who have suflicient 
knowledge and experience in financial, business and/or mining concerns who are capable of evaluating the merits and risks 
of the Units and who otherwise meet the qualifications sct forth herein (Sce “Who May Invest”). If you do not meet these 
qualifications, please immediately return this Mcmonndum to the address on the cover. 

THIS INVESTiMENT lNVOLVES A HIGH DEGREE O F  RISK DESCRIBED IN T H E  URISK FACTORS” 
SECTION O F  THIS MEMORANDUM. YOU SHOULD INVEST ONLY IF YOU CAN AFFORD A TOTAL LOSS 
OF YOUR CAPITAL CONTRIBUTION. 

NEITHER T H E  U.S. SECURITIES COMMISSION (THE “COMMISSION”) NOR ANY STATE SECURITIES 
AUTHORITY HAS APPROVED OR DISAPPROVED O F  THIS OFFERING OR DETERMINED IF THIS 
MEMORANDUM IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO T H E  CONTRARY IS A 
CRIMINAL OFFENSE. 

FOR MORE INFORMATION, PLEASE CONTACT: 

This cover page is continued on the following pages. 
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THE COMMISSION DOES NOT PASS UPON THE MERITS O F O R  GIVE ITS APPROVAL TO ANY 
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY 
OR COMPLETENESS OF ANY OFFERING MEMORANDUM OR OFFERING CIRCULAR OR OTHER 
SELLING LITERATURE. THESE SECURITIES ARE OFFERED PURSUANT T O  AN EXEMPTION FROM 
REGISTRATION WITH THE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN 
INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM 
REGISTRATION. 

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION O F  
THE ISSUER AND THE TERMS OF THE OFFERING, INCUDINC THE MERITS AND RISKS INVOLVED. 
THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL O R  STATE SECURITIES 
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE 
NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY O F  THIS DOCUMENT. 

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, AND ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT 
BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER T H E  SECURITIES ACT OF 1933, AS 
AMENDED, AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR 
EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO 
BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AT LEAST TIVENTY FOUR (24) MONTHS OR 
PERHAPS FOR AN INDEFINITE PERIOD OF TIME. 

Selling Commissions and - 
Price to lnveslors Discounts (1) Proceeds to Company ( 2 )  

Per Unit S 16,750 so S 16,750 
S33.500 SO S33.500 Minimum Subscription 
1 Minimum Offerin (3 NIA NtA 
$ Maximum Offdng 4) SO S 1.675.000 

FOOTNOTES: 

(1) The Units will be placed by the Company’s management and/or olliccrs or dircclors of the Company’s Managing 
Member who will not receive remuneration in connection with such activities. However. the Company may utilize the 
services of third-party placement agents, FINRA broker-dealers, investment bankers, finders, andlor others who may charge a 
fee in connection with the placcmcnt of Units (Sce “Estimated Use of Proceeds”). 

(2) Net proceeds arc calculated before deducting certain compensation to the Company’s Managers, Managing Member 
andlor their afliliates in connection with heir management of Company affairs (Sec “Eslimalcd Use of‘Proccc”” and 
“Compensation”). 

(3) No minimum escrow threshold needs to be met prior to utilization of proceeds by the Company. Proceeds will be 
immediately available to implement the Company’s objectives. 

(4) The Offering may be expanded up to I20 Units (S2,0)0,000 (the “Expanded Maximum”)) in the Managing Mcmbcr’s 
sole discretion. Such action may have a dilutivc cflcct on your interest in the Company’s underlying assets, revenue. ctc. 

This offering (the "Offering") is being made by the issuer (thc “Company”) through its managcmcnt. Thc Company rcscrves 
the right to cancel or modify the Offering. to rcject subscriptions for Units in whole or in part for any or no rcason, to waive 
conditions to the purchase of Units, and to accept a limited number of investors. 

No Person has been authorized to give any information or to make any rcprcscntations in connection with thc offer made by 
this Memorandum unless preceded or accompanied by this Memorandum, nor has any Person becn authorized to givc any 
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information or  to makc any representations other than that conlaincd in this Memorandum and, if givcn or madc, such 
information or rcprcscntations must not be relied upon. This Memorandum docs not constitute an offer or solicitation in any 
jurisdiction to any Person to whom it is unlawful to makc such offer or  solicitation in such jurisdiction. Neither the delivery 
of this Memorandum nor any sale made hereunder shall, undcr any circumstances, create an implication that thcrc has bccn 
no change in the anairs of the Company since the datc hcrcof. 

S T A T E  N O T I C E S  

THE PRESENCE OF A LEGEND FOR ANY GIVEN JURISDICTION REFLECTS ONLY THAT A LEGEND MAY BE 
REQUIRED BY THAT JURISDICTION AND SHOULD NEITHER BE CONSTRUED TO MEAN AN OFFER OR SALE 
MAY BE MADE IN ANY PARTICULAR JURISDICTION NOR THAT THE COMPANY IS SUBJECT TO THE 
SECURITIES LAWS OF ANY JURISDICTION. 

FOR ALABAMA RESIDENTS: THESE UNITS ARE OFFERED PURSUANT TO A CLAIM O F  EXEMPTION UNDER 
THE ALABAMA SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO THESE UNITS HAS NOT 
BEEN FILED WITH THE ALABAMA SECURITIES COMMISSION. THE COMMISSION DOES NOT RECOMMEND 
OR ENDORSE THE PURCHASE O F  ANY UNITS, NOR DOES IT PASS UPON THE ACCURACY OR 
COMPLETENESS OF THIS MEMORANDUM ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL 

RESIDING IN THE STATE O F  ALABAMA MAY NOT EXCEED 20% OF THE PURCHASER’S NET WORTH. 
OFFENSE. THE PURCHASE PRICE OF THE INTEREST ACQUIRED BY A NON-ACCREDITED INVESTOR 

FOR ALASKA RESIDENTS: THE UNITS OFFERED HAVE NOT BEEN REGISTERED WITH THE 

08.506. THE INVESTOR IS ADVISED THAT THE ADMINISTRATOR HAS MADE ONLY A CURSORY REVIEW O F  
THE REGISTRATION STATEMENT AND HAS NOT REVIEWED THIS DOCUMENT SINCE THE DOCUMENT IS 
NOT REQUIRED TO BE FILED WITH THE ADMINISTRATOR. THE FACT OF REGISTRATION DOES NOT MEAN 
THAT THE ADMINISTRATOR HAS PASSED IN ANY WAY UPON THE MERITS, RECOMMENDED, OR 
APPROVED THE UNITS. ANY REPRESENTATION TO THE CONTRARY IS A VIOLATION OF A.S. 45.55.170. THE 
INVESTOR MUST RELY ON THE INVESTOR’S OWN EXAMINATION O F  THE PERSON OR ENTITY CREATING 
THE UNITS AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED, IN 
MAKING AN lNVESTMENT DECISION ON THESE UNITS. 

ADMINISTRATOR OF SECURITIES O F  THE STATE OF ALASKA UNDER PROVlSlONS OF 3 AAC 08.500-3 AAC 

FOR ARIZONA RESIDENTS: THE UNITS OFFERED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT O F  ARIZONA, AS AMENDED, AND ARE OFFERED IN RELIANCE UPON AN EXEMPTION FROM 

REGISTERED UNDER THE ACT OR PURSUANT TO AN EXEMPTION FROM REGISTRATION. 
REGISTRATION PURSUANT TO A.R.S. SECTION 44-1844( I). THE UNITS CANNOT BE RESOLD UNLESS 

FOR ARKANSAS RESIDENTS: THESE UNITS ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION 
UNDER SECTION l4(b)( 14) O F  THE ARKANSAS SECURITIES ACT AND SECTIONS 4(2) AND 4(6) O F  THE 
SECURITIES ACT O F  1933. A REGISTRATION STATEMENT RELATING TO THESE UNITS HAS NOT BEEN 
FILED WITH T H E  ARKANSAS SECURITIES DEPARTMENT OR WITH THE COMMISSION. NEITHER THE 
DEPARTMENT NOR THE COMMISSION HAS PASSED UPON THE VALUE O F  THESE UNITS, MADE ANY 
RECOMMENDATIONS AS TO THEIR PURCHASE, APPROVED OR DISAPPROVED THE OFFERING, OR PASSED 
UPON THE ADEQUACY OR ACCURACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE 
CONTRARY IS UNLAWFUL. THE PURCHASE PRICE OF THE INTEREST ACQUIRED BY AN UNACCREDITED 
INVESTOR RESIDING IN THE STATE OF ARKANSAS MAY NOT EXCEED 20% O F  THE PURCHASER’S NET 
WORTH. 

FOR CALIFORNIA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE 
SECURITIES ACT O F  1933, AS AMENDED, OR THE CALIFORNIA CORPORATE SECURITIES ACT, BY REASON 
OF SPECIFIC EXEMPTIONS THEREUNDER RELATINGTO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE UNITS CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR 
ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS 

iii 
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EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF T H E  OFFERING. THESE UNITS 
CANNOT B E  SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON O R  ENTITY UNLESS 
THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 
WYOMING REQUIRES INVESTOR SUITABILITY STANDARDS O F  A USD0250,OOO NET WORTH (EXCLUSIVE OF 
HOME, FURNISHINGS, AND AUTOMOBILES), AND AN INVESTMENT THAT DOES NOT EXCEED 20% OF THE 
INVESTOR'S NET WORTH. 

FOR RESIDENTS OF ALL STATES: THESE UNlTS HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR 
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, T H E  FOREGOING 
AUTHORITIES HAVE NOT CONFIRMED T H E  ACCURACY OR DETERMINED THE ADEQUACY OF THIS 
DOCUMENT. ANY REPRESENTATION TO T H E  CONTRARY IS A CRIMINAL OFFENSE. 

FOR RESIDENTS OF ALL OTHER JURISDICTIONS: THESE UNITS HAVE NOT BEEN RECOMMENDED BY OR 
REGISTERED WITH ANY GOVERNMENT SECURITIES COMMISSION O R  REGULATORY AUTHORITY. TO THE 
EXTENT ANY SUCH AUTHORITY HAS JURISDICTION OVER THE COMPANY, THESE UNITS ARE BEING 
OFFERED PURSUANT TO ANY AVAILABLE EXEMPTION FROM REGISTRATION. FURTHERMORE, N O  
GOVERNMENT SECURITIES COMMISSION OR REGULATORY AUTHORITY HAVE CONFIRMED T H E  
ACCURACY O R  DETERMINED THE ADEQUACY O F  THIS DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY MAY B E  A CRIMINAL OFFENSE. 

W H O  M A Y  I N V E S T  

Investing in the Company involves a high d q r c e  of risk. The Units arc suitable only for persons having adequate resourccs 
who understand the nature of and risk associated with acquiring intcrcsts in ore processing operators. 

lfyou cannot afford a total loss of your capital contribution, do not invest. You must be able to bear the economic risk of 
your capital contribution for an indefinite period of time and can, at the present time, afford a total loss of the same. 

To be considered for admission as a Preferred Member of the Company, you must complete in full and sign the Suitability 
Qucstionnaire attached to this Memorandurn. Thc purpose of the Suitability Questionnaire is to provide us with suficient 
information that we may detcrminc your suitability to be a Prcferrcd Mcmbcr of the Company and to comply with federal and 
state sccurilies laws. All information providcd by you shall bc considered confidential, subject to the conditions noted 
therein. 

General Suitabilitv Standards 

For your subscription of Units to bc considered, you will be requircd to represent in writing that: 

1. 

2. 

3. 

4. 

5. 

You are acquiring the Units for your own account, and not with a view to resell or distributc; 

Your overall commitmcnt to invest is not disproportionate to your nct worth exclusive of the value of your primary 
rcsidence. and your capital contribution to the Company will not cause such overall commitmcnt to become excessive; 

You can bear the economic risk of your capital contribution for an indefinite period of timc, and can at the present time 
afford a total loss of your investment; 

You have thoroughly read and understand the terms of this Memorandum and the Opcrating Agrccment and agree to bc 
bound thereto; 

You undcrsland and accept the risks as set forth in this Memorandum; and 

x 
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6. You or your represcntative have sufficient knowledge and expcricnce in financial matters, that you are capable of 
evaluating the merits and risks of the investment, can bear the economic risk of this investment for an indefinite period 
of time and can a1 the present time afford a substantial or complete loss of your investment ( is . ,  you are “sophisticated”), 
or you arc an ”accredited investor’’ as that term is defined in Rule SOl(a) of Regulation D of the Securities Act of 1933, 
as amended. 

You arc dccmed “accredited” if 

a. 

b. 

C. 

d. 

c. 

f. 

6- 

h. 

1. 

You are a natural person whose individual net worth (exclusive of the value of your primary residence), or joint ne1 
worth with your spouse, presently exceeds SI ,000,000; 

You arc a natural person who had an individual income in cxccss of $200.000 in each of the two most recent years 
or joint income with your spouse in excess of S300,OOO in each of those years and you reasonably expcct reaching 
the same income level in the currcnt year; 

You are a corporation, partnership, limited liability company, or other entity in which all of the equity owners arc 
“accredited investors” (cach meeting at least one of these suitability requirements); 

You are a trust with total assels in cxccss of S5,OoO,OOO and was not formed for thc specific purpose of acquiring 
Units, the trustee or which has such knowledge and experience in real estate andlor financial and business matters 
that it is capable of evaluating the merits and risks of investing in the Units; 

You are eithcr P bonk, savings and loan association or other financial institution; a rcgistered securities broker or 
securities dealer; an insurance company; a registered investment company or business development company; a 
licensed Small Business Investment Company; or a privatc business development company; 

You arc a statesponsored pension plan with total assets in excess of S5,000,OoO; 

You are an employcc benefit plan which either (a) has a fiduciary that is a bank, savings and loan association, 
insurance company, or registered investment adviser; (b) has total assets in excess of E5,000,000; or (c) is a self- 
directcd plan and investment decisions arc made solely by persons that arc “accrcdited investors” (meeting at least 
one of the listed suitability requirements); 

You are a non-profit organization described in section 501(c)(3) of the Internal Revenue Code that was not formed 
for the specific purpose of acquiring Units and have total assets in excess of $5,000,000; or 

You are a director, cxecutive oficer, general partner, membcr or Manager of the Company. 

Thcsc general standards represent the minimum requiremenls for you to become a Prcferred Member of the Company 
and do not nccessarily mean if you meet all orthcx: requirements that you are qualified to be admitted as a Preferred Member 
of the Company. Moreover, wc rcserve the right lo modify Ihc suitability standards on a case-by-case basis in view of your 
financial circumstances or experience in such matters. We also rescrve the right to reject your subscription for any or no 
reason, in our sole discretion. 

xi 
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S U M M A R Y  O F  T H E  O F F E R I N G  

This term shcci is a summary ofthe principal terms and conditions for investment in the Class A Prcferrcd Units of 
ARIZONA GOLD PROCESSING LLC. The terms and conditions set forth hereafler arc qualified in their entirety by their 
more thorough trcalment in the Memorandum. This summary alone docs not constitute an offer to sell Unit(s) in thc 
Company. An offer may be made only by an authorized reprcscntative ofthc Company and the recipient must receive a 
complete Memorandum, including all Exhibits. 

The Company ARIZONA GOLD PROCESSING LLC(“we”,”us”, “our”,or thc”Company”)is a 
limited liability company (LLC) organized undcr the laws of the State of Arizona. 
The Company’s principal place of business is 2575 E. Camelback, Suitc 450, 
Phoenix, Arizona 85016 USA. The Company’s main tclcphone number is (602) 343- 
7500. 

Our Objectives The Company was formed to provide cflicicnl and cost effective ore processing 
scrviccs for local gold and silver placer mines. Wc intcnd to acquire equipment and 
machinery that utilize the latcst advances in gold and silvcr ore proccssing 
technologies such as clectroslatic separation. 

Thc primary objcctivcs ofthc Company are lo: 

Acquire one or morc high tension scparators; 

Place such equipment into operation scrvicing local active mining 
operations for gold, silver, andlor othcr precious metals pursuant to 
contracts; and 

Distribute the Company’s revenue from such activitics to the Members 
in accordance with the Operating Agrccmcnt. 

There can be no assurance these objcctivcs will be achieved. 

We bclicve a strong dcmand exists for eflicicnt, cost cffcctive ore processing 
services in the State of Arizona and its environs. Local placer mine operators onen 
lack the propcr equipment and technology lo effectivcly process extracted ore to 
maximize production levels of gold and other prccious metals. We intend to fill this 
gap by contracting with such operators to process their om. 

Arizona Ore Processing 
Market 

Electrostatic Separation 
Technology 

We intend to acquire and operate equipment that featum electrostatic scparation 
technology (also known as “high tension” separation). This technology is believed to 
be more friendly to the cnvironmcnt than othcr processes which often employ harsh 
chemicals. Electrostatic separators use the charging and de-charging of particles for 
the sclective separation of conductive and non-conductive materials. separation 
occurs when the different product components of the product feed lose their charge 
at differcnt speeds. The ore mixlurc to be separated is fed onto a rotating drum with 
vibratory feeder and is then cleclrostatically charged using high voltages. As a result 
of this charging, the particles “stick“ to the drum’s surface due IO electrostatic 
effects. With the rotation of the separation drum the particles arc then taken out of 
the electrostatic field and are dischargcd. Metallic particles, such as gold and other 
precious metals, lose their charge very quickly and fall off thc separation drum. Thc 
resulting “super concentrated“ dricd ore can then delivered to a refinery to be 
efficiently refined into gold and silver bullion. 

Planned Initial Operations We are presently negotiating a contract to process up lo 30,000 tons of orc from a 
local placcr gold orc dcposit in thc Phoenix arca as soon as wc have our equipment 
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in place and operational. We intend to conduct operations in lcascd facilities in an 
industrial area of Phocnix. Arizona, in relative proximity to the placcr mine. 

Company Structure The Company is a Manager-managed limited liability company (LLC) with two (2) 
classcs of cquity ownership: 

( I )  Managing Membership lntcrcst (voting equity); and 

(2) Preferred Membership lntcrcst (non-voting prcfcrred cquity with revenue 
sharing). 

The Company’s current sole Managing Member is AZGO LLC, an Arizona limited 
liability company. 

Distributions of Company Net Rcvcnuc’, capital, and othcr disposition of Company 
asxts are allocated as follows pcr the Operating Agreement: 

Class A Preferred Unit 
Distribution Policy 

First, 100% to thc Class A Preferred Members (0% to the Managing 
Member) until the Preferrcd Membcrs have realized 100% of their Capital 
Contribution; 

Thereafter, 75% to thc Class A Preferred Members (25% to the Managing 
Member) until thc Preferred Members have realized 200% of their Capital 
Contribution; 

Thereafter, 50?? to the Class A Prcfcrred Mcmbcrs (5Vh IO the Managing 
Member) until thc Prefcrrcd Members have rcalizcd 500% of thcir Capital 
Contribution (a “Rcdcmption Event”); 

Upon the occurrence of a Rcdcmption Event (Le., Preferred Members’ 
realizing a 5 to I cash on cash return on their Capital Contribution) the 
Prcferred Mcmbcrs’ Units in the Company shall be automatically redeemed 
in consideration of cash alrcady received at which time their Membership 
Interest in the Company shall end. 

‘Charter” Preferred 
Member Incentive 

Until 5:OO P.M. Pacific Time on January 31,2012, and until 21 Units are sold, in 
order to finalize our contract negotiations and commence the acquisition of 
production equipment as rapidly as possible, our Managing Member is omering to 
exercise its discretion and waive the automatic redemption clause in the Company’s 
Operating Agreement for subscribers of at least three (3) Units in this Offering 
($50,250). Such “charter” Preferred Mcmbers would be thus cligible to continue to 
rcccivc distributions pro-rata to thcir membership interest indefinitely for the life of 
the Company and would not be subject to a Redemption Evcnt. 

Management 
Compensation 

The Company’s Managers. our Managing Member andlor their A fliliates, including 
our Key Pcrsonnel, consultants, or othcr persons will be paid compcnsation in 
connection with their managcmcnt of Company affairs. Such persons are also 
eligible for reimbursement Tor general and administrative costs and cxpcnxs, due 
diligence, market research, and prc-acquisition research costs in connection with the 
pursuit of the Company’s objectives (See “Capitalization and Estimated Use of 
Proceeds”). Managers of the Company and/or Affiliates of the Managing Member 
may receive salaries or othcr forms of compensation out of the net proceeds of this 
offering or thc Company’s rcvcnuc, capital, or other disposition of Company assets 

’ Net Rcvenuc i s  defined 05 70% of Gross Rcvcnuc. less actual cxpcnses. 30./0 of Gross Rcvcnuc is allocated IO our Managing Mcmbcr. AZGO LLC. 
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Securities Offered 

Type of Offering 

Suitability of Investors 

Potential Holdings 

Risk Factors 

Capital Commitments 

Management 

Voting Rights 

Placement 

or working capital reserves for services performed on behalf of the Company. Such 
services may include, but are not limited to, legal, accounting, investor relations, 
communications, business development, administrative support, etc. (See “Conflicts 
of Interest” and “Compensation”). 

We are offering for sale up to 100 Units of Class A Preferred Membership Interest 
only to “accredited” investors or to such persons (or their representatives) who havc 
sullicient knowlcdgc and experience in business and financial concerns that are 
capable of cvaluating the merits and risks of the investment (is., “sophisticated“ 
investors) (See “Who May Invest”), at $14,750 per Unit, aggregating S 1,675,000. 
“Unit” means a Preferred Membership lntercst in the Company. The minimum 
subscription by an investor is 2 Units ($33,500). although we may elect to waive this 
minimum requirement and accept fractional Unit subscriptions in our sole discretion. 
The Offering may be expanded up to 120 Units (S2,010,000) in the Managing 
Member’s sole discretion. Such action may have a dilutive effect on your interest in 
the Company’s underlying assets, revenue, ctc.. 

The Offering is being conducted pursuant to Section 4(2) and/or Rule 506 of 
Regulation D under the Securities Act of 1933, as amended, and pursuant to 
applicable state laws that provide an exemption for limited private offcrings. This 
Offering is not available to the public nor may any offers be made in states or 
jurisdictions that do not recognize an equivalent exemption. 

The purchase of Units is suitable only for persons of substantial financial means that 
havc no need for liquidity in their investments. Units will be sold only to “accredited 
investors” or to such persons (or their representatives) who have sufficient 
knowledge and expcrience in business, financial andlor mining concerns that are 
capable of evaluating the merits and risks of thc investment (i.e., “sophisticated” 
invcstors) (see “Who May Invest”). 

We cxpecl to own and/or lease ore processing equipment and olher assets related 
thereto. 

Investing in ore processing concerns is highly spcculative (See “Risk Factors”). 

We are offering Units in minimum denominations of USD $16,750, with the 
aggregate amount of Capital Contributions via this Offering not to exceed USD 
!3 1,675,000 unless expanded. 

We arc managed by our Managing Member through their principals (See “Key 
Personnel”). We may also employ other persons to manage the Company’s 
activities, including but not limited to, geologists, engineers, realtors, mortgage 
bankers, surveyors, appraisers, analysts, investment advisors, accountants, money 
managers, attorneys, risk managers, statisticians, computer technicians, bankers, 
consultants, etc. We may also enlist the scrviccs of othcr managers or profcssionals 
if deemed in the best interest of the Company. 

Preferred Members have limited voting or consent rights (See the Operating 
Agrcemcnt). Control of thc Company is vested with the Managing Member. 

Unless expanded, the placement is for up to SI ,475,000 in Units of Class A 
Preferred Membership Interest initially at S14.750 per Unit. No minimum amount is 
required to proceed with the offering andor rclcose proceeds to the Company. The 
number of Members of the Company, including the Managing Member, will bc 
limitcd to a maximum of 100 (aner application of a look-through rule to investors 
that arc partnerships, grantor (rusts, or S-corporations). Each Preferred Member will 
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be requircd to agrcc that they will not make a market in our interests and that they 
will not transfer thcir interest in the Company on an established securities market, a 
secondary market or the substantial equivalent thcrcof. 

Minimum Investment 

Closing of Offering 

U.S. Federal Income 
Taxation 

Restrictions on Transfer of 
Units 

Redemption/Retraction 

Establishment Expenses 

Operating Expenses 

Reports 

The minimum investment in the Company is a commitment of at least 2 Units 
($33,500) per investor. However, we may elect to waive this minimum requirement 
and accept fractional Unit subscriptions in our sole discretion.. 

Applicalions to subscribe for Units must be received by 5:OO PM Pacific Time 
within 180 days of the date on the cover of this Mcrnorandum or such other date as 
may be set by the Company. This Offering may bc closcd at any time without notice. 

We expect to be treated as a partnership for U.S. fcdcml income tax purposes. As 
such, we will not be subject to U.S. federal incomc taxation on income and gain 
rcalized fmm our investments. Each Company Member that is a U.S. citizen, 
rcsident, corporation, or parlnership will bc rcquircd to take into account, in 
dctermining their own income tax liability, their allocablc sharc of our income, 
gains, losses, deductions, and credits, whether or not such items are actually received 
by the Member. 

Units may not bc transferred without the prior written consent of the Company. 

Wc may compulsorily redeem the Units of any investor at any time to ensure 
compliancc with securities laws or for any lawful reason. Unless waived in the 
Managing Mcmbcr’s sole discretion (c.g., for subscribers of the first 20 Units of this 
Offering), upon the Occurrence of a Redemption Event (is., Preferred Members’ 
realizing a 5 to 1 cash on cash return on their Capital Contribution) the Preferred 
Members’ Units in the Company shall be aulomatically redeemed in consideration of 
cash already received at which time their Membership lntcrcst in the Company shall 
end. 

Establishment costs (attorneys fees, state filing fccs, ctc.) of the Company will be 
rcimburscd by the Company to the Managing Mcmbcr. Likewise, associated costs of 
the placing ofthe Units, as set forth in the Mcmomndum, will be paid by the 
Company. 

The Company will also pay or reimbursc Ihc Company’s Managing Member and/or 
its Afiliates for expenses incurred in connection with our operation, including 
accounting, legal, administrative, and othcr professional costs and out-of-pocket 
expenses. 

Although not required, you may expect to rcceive reports from time to time 
regarding our activities and will be notified of important developments concerning 
the Company and its planned objcctives. 

4 



EXHIBIT 7 



i 

r-l 
PI 
m 
I 

w 
In 
4 
m 

m 

m 

5 

m c m 
N 
k 
a 
I3 

Q) 

2 
m 
E 
C 
0 

w 
N 
0 
m 

n 

k a a rn m 
c3 
c: a 
0 
b 

m 
OD 
I-- 
cv 
m - 

I4 
E 

- 

qi U a 

3 b v I  
. - r  

v) c 
k 
1 
al 

1 ro r-l 

W 

y d 

I-- 

rl 
. 

* m  

3 
QD 
m 
q 
N 
d 

r 

ri 
U 

10 



2 3 > 

I 
3 
3 
3 
3 
r\ 

1 I 

I 
I 
I 
I 

I 

I 
I 

3 I 

I 

! 
I 

m 
0 
ex, 
m 
m - 

GI 
Er 

Li w 
I Cn 
-I 
0 
fY 
I- z 
0 
0 
Z 
0 
k m 
Ly: 
I- 

I 
3 n 

'3  
0 
H w r 
I- 
Z 

W 
Y 
s a 
w 
F s 
E a 
I 
0 
Z 

(I) 
W 
c) 
0 
Ly: a 

- 

a 
E 
a 
4 

0 
4 
s 

W 
w 
3 
X 

(d 
-rl 
U 
-d 
l.4 
c, a 
14 

E c 
0 
b 

c u m 
N 
v 
E 
al 
r, 
r-4 
3 a 
D4 

a 
.rl > a 
13 

CD N b cv 



1 I 

v 
xs 
d 
-I - 

4 
: 

1 
I 

t; 
W 
I 
u) 

6 
ni 
I- z 
0 
0 

P) 

$ 
k 
rl 
Id 
-I 
0 
E 
rl n 
> 
3 

N 
n 

I- z 
Y 
W 
0 
4 n 

a 
2 
a 

W 
I- 

K 
I 

E 
id c 
4 
E 
E: 
al 
X 

w 
c, 
k 
al 
.Q 
0 
& 

. 

m m 
- 

D * 
- 

(3 
(3 

- 



I- 
W 
W 
I 
m 

K 
F z 
0 
0 
z 
0 
t m 
fx 
I- m 
n 
H 
3 n z a 
fx 

W z 
I- z 
W 
5 
W 

6 

- 
- 

8 

3 a 
w 
I- s z 
n 
I 
0 z 
tD 
ctl w 
0 
0 
Qc a 
4 

D 
d w 

b 
I 

I 



E 



- h  
Page 1 of2 

---- William Santee 

From: Shumaker, Matthew W [mshumake- 
Sent: Tuesday, February 28,2012 10:12 AM 
To: Wendy Coy 
Cc: Nyal Niemuth 
Subject: FW: Buckeye AZ Mine 

-~ _1 - . ~  xII_____-__ l__l._ _I_-I .---- --_1_-1__- , 

To: Shumaker, Matthew W 
Subject: Fw: Buckeye AZ Mine 

Sent from my Verizon Wireless BlackBerry 

From: Ronice Harrison <ronice-harrison@- 
Date: Tue, 28 Feb 2012 09:03:53 -0800 (PST) 
To: ms42geologist@lllll<ms42geologist@IIIIJ 
ReplyTo: Ronice Harrison <ronice-harrison@- 
Subject: Re: Buckeye AZ Mine 

l_-l__.__---_II___ -___ __._____-_ -__.^I.-- r--- -..----...---..---- 

Oh, No problem, Charles Robertson. I will leave his contact details below. 

Office: 281-972-9871 

Sent from my BlackBerm smartphone. 
.. . . . , . _I__.._ - ... . . --.....----- 

From: "ms42geologist c m s 4 2 g e o l o g i s t ~  
To: ronice-harrison gQ 
Sent: Tuesday, February 28, 2012 12:00:46 PM 
Subject: Re: Buckeye AZ Mine 

I'm sorry. I wasn't clear, Does he have a last name? That's what I meant. Oops. 
Sent from my Verizon Wireless BlackBeny 

From: "Ronice Harrison" < r o n i c e - h a r r i s o n m  
Date: Tue, 28 Feb 2012 165853 +OOOO 
To: <ms42geologist@llll) 
ReplyTo: ronice-harrison- 
Subject: Re: Buckeye AZ Mine 

Charles is the owner of the company, who would be willing to speak and give you further info on 
the mine and opportunity. 
Sent from my BlackBerryB smartphone. 

From: ms42geologist- 
Date: Tue, 28 Feb 2012 16:56:15 +OOOO 
To: Ronice Harrison<ronice-harrison- 
ReplyTo: ms42geologist@lll l l  
Subject: Re: Buckeye AZ Mine 

8/30/2012 



Who is Charles? 
Sent from my Verizon Wireless BlackBerry 

From: Ronice Harrison <ronice-hanison- 
Date: Tue, 28 Feb 2012 08:43:36 -0800 (PST) 
To: 
ReplyTo: Ronice Harrison <ronice-hanison@ 
Subject: Re: Buckeye AZ Mine 

Hey, Good Afternoon, 

If you would like I can have myself or Charles give you a call when it's convenient for you to go over the specs 
and see if its something you are interested in. 

Thanks 

Ronice Harrison 

Cnnfcrcnce Line: (3.59) 546-1000 - Access Code: 853138# 
Skype - ronice.harrison 

.---.-.--_ .---x__II- __-I__.- ~ - -  X-.--_l------- 

From: "ms42geologist <ms42geo1og istQ- 

Sent: Tuesday, February 28,2012 11:28:05 AM 
Subject: Buckeye AZ Mine 

I got the e-mail at another e-mail address. What can you tell me about it? 

Thx. 
Sent from my Verizon Wireless BlackBerry 

To: ronice-harrison@ - 
8/30/2012 
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INDUSTRIAL LEASE 

LANDLORD and American Mineral Recovery, LLC agree: 

BASIC LEASE INFORMATION 

In addition to the terms which are defined elsewhere in this Lease, the 

following defined terms are used in this Lease: 

DATE: 

TENANT: 

TENANT'S ADDRESS: 

PERSONAL GUARANTOR: 

LANDLORD: 

LANDLORD'S VENDOR NO.: 

LANDLORD'S PHONE NO.: 

LANDLORD'S ADDRESS: 

PREMISES ADDRESS: 

SQUARE FOOTAGE: 

May 21,2012 

American Mineral Recovery, LLC 

American Mineral Recovery, LLC 
ATTN: Terry Hepler 
9920 W. Camelback Rd., Suite 2127 
Phoenix, AZ 85037 

William C. McCorriston 
500 Ala Moana Blvd., 4Ih Floor 
Honolulu, Hawaii 96813 

Franklin E. Gilbert Properties I, LLC 

480-21 7-6968 

40 S. 6gh Ave. 
Phoenix, AZ 85043 
Parcel No. 104-09-050 

+I-1 2,000 SF industrial building 
siluated on approximately +/- 
12,000 SF industrial building 
situated on approx. 1.01 ac. being 
the building at 40 S. 69th Ave. 
Phoenix, AZ, 85043, the paved 
area north of the building lo the 
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northern property line, the area 
east of the building to the eastern 
property line, the area west of the 
bullding to the western property 
line, the paved area south of the 
building being approx. 50  *I- wide. 

(k) COUNTY: Maricopa 

(1) TERM COMMENCEMENT DATE: Upon Mutual Execution of the Lease 
and receipt of deposit and first 
month's rent. 

(m) TERM: Thirteen (13) months, plus any 
fractional portion of a month. 

(n) TERM EXPIRATION DATE: June 30,201 3. 

(0) RENT FREE PERIOD: May 21,201 2 - June 30,2012. 

(p) SECURITY DEPOSIT: $4,200.00. 

(4) MONTHLY BASE RENT: 

Monthly 
Lease Monthly 
Rate Base Rent 

Rent 
Abdtefnent 

INITIAL 5/21/2012 - 
TERM 6/30/2012 $0.000 $0.00 

71712012 - 

0110112013 - 

OPTION Year 1 
Year 2 

(r) ADDITIONAL MONTHLY RENTAL: 
Taxes, Insurance and CAM: Anticipated to be $0.135 p.s.f. 



during initial lease term. All 
subsequent years will be based 
on the annual budget. 

THIS LEASE is made and entered into as of the date listed above, by and 
between Landlord and American Mineral Recovery, LLC as Tenant. 

WITNESSETH: That the Landlord, in consideration of the covenants of said 
Lease hereinafter set forth, does lease the Premises to American Mineral Recovery, LLC 
under the terms and conditions set forth and grants to American Mineral Recovery. LLC the 
full and quiet enjoyment of the Premises throughout the term of the Lease. 

1. Term. 

(a) The term of said Lease is for the period specified above, commencing 
on the Commencement Date and ending on the Expiration Date. American Mineral 
Recovery, LLC shall be entitled to possession of the Premises when this Lease has been 
signed. 

(b) The Rent Free Period of this Lease shall extend between the dates set 
forth above in (0) of the Basic Lease Information. During the Rent Free Period, American 
Mineral Recovery, LLC shall pay no rent io Landlord. During the Rent Free Period, 
American Mineral Recovery, LLC may be fully open for business in the Premises. During 
the Rent Free Period, all other terms of this Lease shall apply. 

(d) If Landlord has no1 delivered the Premises to American Mineral 
Recovery, LLC within live (5) days of the signing hereof, American Mineral Recovery, LLC 
shall have the right to cancel this Lease and have no further obligation to Landlord. In the 
event of any delay in delivery of fie Premises by Landlord to American Mineral Recovery, 
LLC, the date6 of the Rent Free Period shall be adjusted to the actual date of delivery so 
that the actual duration of such periods remains the same as set forth above. 

2. Monthly Rental. 

(a) The monthly rental on the Premises shall be the Monthly Base Rent 
specified above, plus any excise. privilege, or sales tax levied by a political subdivision. 

(b) Rental shall commence on the Commencement Dale, except as 
modified by any Rent Free Period, and no rental shall be due for occupancy by American 
Mineral Recovery, LLC prior to that date. The rental payment due for the first (la)rnonth in 
which rent is due shall be paid upon execution of this Lease. If the Commencement Date 
is not the first (1"') day of the month, then the rental payment for the first (169 month shall 
be prorated and the prorated rental payment for the first (1") month shall be paid upon 
execution of this Lease. All other payments are due on or before the first (I ") day of each 
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calendar month during the term herein without any prior demand. 

3. Tenant Purchase Option. 

(a) At any time during the term of this lease or any extension thereof, 
Tenant has the first right of refusal to purchase the Premises, based upon comnt 
appraisal showing market price, mutually agreeable terms and by mutual agreement by 
Landlord to sell and Tenant to purchase, including the building, the area to the north of 
the building of this parcel and 50 feet to the south of the building of the subject parcel 
and the area to the east of the building to the parcel lot line (a total of approximately 
1.01 acres), at then current market price. 

Tenant has the first right of refusal to purchase the remaining land of the subject parcel 
not included in section 3a based upon current appraisal showing market price, mutually 
agreeable terms and by mutual agreement by Landlord to sell and Tenant to purchase. 

This price does not include Buyer's proportionate share of normal 
escrow and closing costs, incfuding any lender fees if Buyer chooses to use financing 
for the purchase. Seller shall be responsible for its share of normal and customary 
closing costs as well, including the payment of a 3% commission to Jenette Bennett 
and Gary Eschenroeder, Tri West Commercial and Development at Close of Escrow. 
Tenant's payment of rent to Landlord shall cease upon Close of Escrow. 

(b) At any time during the term of this lease or any extension thereof, 

(c) 

4. Taxes, Insurance, and Common Area Maintenance Charges. 

(a) American Mineral Recovery, LLC shalt also pay monthly as additional 
rental its Proportionate share of Ihe real property taxes, casualty insurance and Common 
Area Maintenance (CAM) expenses incurred by Landlord. The amount to be paid by 
American Mineral Recovery, LLC is set forth in the Basic Lease Information. Annual 
increases in the amount to be paid by American Mineral Recovery, LLC in subsequent 
Lease years shall be based on an annual budget. Common use area being the area 
between the building at 40 S. 69" Ave., Phoenix. AZ 85043 and the building at 6743 W. 
Fawner Rd., Phoenix, AZ 85043. 

(b) Anything to the contrary in this Lease notwithstanding, Common Area 
Maintenunce charges shall not include: (i) depreciation on equfpment med to maintain the 
building; (ii) costs of repairs and replacctmenffi tn the extent that proceeds of insurance or 
condemnation awards are received therefore; (iii) attorney's fees, casts and disbursements 
Incurred in connectian with matters related to the formation of Landlord as an entity and 
maintaining its continued existence as an entity; (iv) brokerage commissions paid by 
Landlord in connection with leasing of space in the ceiiler; (v) the costs of building out 
leasable space in preparation for occupancy; (vi) the cost of substantial replacement of the 
roof, structural components, building systems, parking lot(s), landscaping or other "capital 
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expenditures", unless such expenses are amortized over the life of the repair, (vii) principat 
and interest payments to service the debt under any mortgage secured by the center; (viii) 
lease rentals under any ground or underlying lease affecting the building; (ix) fees or 
charges in connection with Landlord's refinancing of any loan secured by the building; (x) 
any fees incurred contesting any tax related to the Premises unless tenant consents in 
writing to such contest; however, if such contested taxes are reduced as a result of 
contesting, Tenant shall be required to participate in the fee to reduce such contested 
taxes. 

5. Security Deposit 

American Mineral Recovery, LLC shall pay, upon the execution hereof, the 
Security Deposit specified above, as security for the performance of the terms and 
conditions of this Least?. The Security Deposit shall be returned to American Mineral 
Recovery. LLC within thirty (30) days of the termination of this Lease, provided American 
Mineral Recovery, LLC's obligations under this Lease have been fully discharged and 
provided American Mineral Recovery, LLC is not in default of the Lease. 

6. Use of Premises. 

The Premises described above are leased to American Mineral Recovery, 
LLC for the purpose minerat recovery processing. The American Mineral Recovery. LLC 
office at the Premises may, but is not required to, operate 24 hours a day, 7 days a week. 
Landlord acknowledges that such a use does not constitute a nuisance. 

7.  Compllance with taws. 

Landlord represents that a6 of the Commencement Date the Premises 
comply with all applicable laws, codes, statutes. ordinances and governmental rules and 
regulations (hereinafter cotlectlvely Yaws"). Nutwithstanding anything to the contrary 
contained in this Lease, i.andlord shall. throughout the term of thlr Leafie, of its own 
expense be responsible for any modifications, repelrs. addition6 or improvements 
(collectively "Changes") which are required by any govemmnial authority to cause the 
common areas to complywith any Laws relatlng to building safety, fire protection, disabled 
and handicapped persons, including access to or use of the common areas by persons 
with disabilities or handicaps, and all other matters reletlng to clr afffibitig the condition and 
iise of the commm areas. 

8. Approval by City. 

(a) This Lease is contingent upon approval, if required. by the city in which 
the Premises is located and any other governmental authority having jurisdiction over 
American Mineral Recovery, LLC's proposed use and occupancy of the Premises and the 
conformance of that use and occupancy with all zoning and other municipal requirements. 
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Such approval shall be a condition precedent to the effectiveness of this Lease. 

(b) If American Mineral Recovery, LLC occupies the Premises prior to 
obtaining final approval by the city or other authority, and approval is thereafter denied 
within ninety (90) days after the Commencement Date, this Lease shall thereupon 
terminate, Landlord shall refund Amekan Mineral Recovery, LLC all sums paid and 
deposited by American Mineral Recovery, LLC therefore, and neither party shall have any 
further rights or obligations hereunder. If such approval is denied after ninety (90) days 
following the Commencement Date, this Lease shall thereupon terminate. Landlord may 
retain the sums paid as rent by American Mineral Recovery, LLC, and neither party shall 
have any further rights or obligations hereunder. 

9. Insurance. 

(a) American Mineral Recovery, LLC shall obtain and continue in force 
during the term of this Lease combined commercial general liability insurance providing 
protection of at least $1,000,000.00 single limit with no deductible covering property 
damage and injury or death to any person or persons. American Mineral Recovery, LLC 
shall also insure or self-insure (provided Tenant has a net worth of not less than 
$iO,OOO,OOO) its own contents, fixtures. furniture and equipment from loss or damage by 
fire or other perils. 

(b) Tenant shall also insure all plate glass, and machinery in an amount 
not less than $1,000,000. Additionally, 

(c) Tenant shall also obtain insurance to cover Business Income for a 
period of 12 months. 

(d) Landlord shall obtain and continue in force during the term of this 
Lease, a policy or policies of insurance covering loss or damage to the building in whlch 
the Premises is a part by fire or other perils In the an>ount of 80% of full replacement value 
thereof, 

(e) Amerlcan Mineral Hecovery, LLC shall maintain workmen's 
compensation coverage as required by the laws of the State in which the Premises is 
located, or the law of the United States. 

(9 Ameriwn Mineral Recovery, LLC agrees, wlthin 10 days of executing 
the Lease. to provide Landlord with a memorandum copy of all insurance policies 
maintained by American Mineral Recovery, LLC under this Lease, and additionally name 
Landlord and the property manager. or any other persons or entities designated in writing 
by Landlord, as an additional insured party. 

10. Waiver of Subrogation. 
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American Mineral Recovery, LLC and Landlord each hereby release and 
relieve the other, and waive their entire right of recovery against the other for loss or 
damage that may occur to the Premises, improvements therein, or to personal properly of 
American Mineral Recovery, LLC within the Premises, by reason of fire, the elements or 
other casualty regardless of the cause or origin, including the negligence of Landlord or 
American Mineral Recovery, LLC or their agents, employees, contractors andlor invitees. 
American Mineral Recovery, LLC and Landlord shall give notice to their respective 
insurance carriers, if required, that the foregoing mutual Waiver of Subrogation is 
contained in this Lease. 

11. Repairs. 

(a) Except as otherwise provided herein, American Mineral Recovery, LLC 
agrees to perform all necessary maintenance work to the interior portions of the Premises. 
American Mineral Recovery, LLC also agrees to maintain and make all repairs to the 
heating and cooling system. 

(b) Landlord warrants that on the Commencement Date the heating, 
cooling, electrical and plumbing systems shall all be in good and operable condition, the 
Premises shall be structurally sound, and the roof shall be water-tight. Landlord shall make 
ell necessary repairs to the exterior walls, including electric and plumbing on the exterior of 
the Premis-xcluding doors and windows, which shall be the responsibility of Tenant, 

(c) Except as othewise provided herein, and except for any latent defects 
in the Premises, American Mineral Recovery, LLC accepts the Premises in its present 
condition. 

12. Modifications. 

(a) Landlord shall deliver to American Mineral Recovery, LLC the space in 
its "as-is" condition. 

13. Alterations or Improvements. 

(a) American Mineral Recovery, LLC may meke improvements or other 
alterations In the intenor oC [he leased Premises at ifs own expense, provided, however, 
that prior to commencing any such work, American Mineral Recovery, L LC shall first obtain 
written consent from Landlord (which consent shall not be unreasonably withheld). 
Landlord shall have the right to post a notice of non-responsibility. Such improvemenls or 
alterations shall remain the property of the Landlord at the termination of thk Lease, unless 
Landlord requests that the improvements or alterations be remowed by American Mineral 
Recovery, LLC, in which event the improvements or alterations shalt be removed prior to 

Page 7 of 13 



the Expiration Date without material damage to the Premises. 

(b) American Mineral Recovery, LLC shall have the righ but not the 
obligation, to install in the Premises a security system, video surveillance cameras and/or a 
currency dispensing machine for its employees' use. No further consent from Landlord 
shall be necessary for these installations. These systems and equipment shall remain the 
personal property of American Mineral Recovery, LLC (or its equipment vendon) even 
though one or all of the items are attached or affixed to the Premises. American Mineral 
Recovery. LLC shall have the right to remove any or all of these items at any time. 
American Mineral Recovery, LLC shall repair any damage to the Premises which results 
from such removal. 

4 4. ServiceslU tilities. 

(a) American Mineral Recovery, LLC shall pay for all water, gas, heat, 
light, power, sewer charges, garbage collection and all other utility services supplied to the 
Premises. 

15. AssignmentlSubletting. 

American Mineral Recovery, LLC may assign this Lease without Landlord's 
consent to a corporation or other entity which is owned by American Mineral Recovery, 
LLC or to a parent or affiliated company. However, Tenant trrust provide Landlord with the 
assignee's financiak and any additional Information Ldndlord May need to keep for it's 
records. American Mineral Recovery, LLC agrees that it will not otherwise assign or sublet 
in whole or part any portion of the leased Premises without the prior written consent of 
Landlord, which consent will not be unreasonably withheld. Landlord may sell, transfer, or 
assign all or any pert of its interest in the Premises without the consent of American 
Mineral Recovery, LLC. 

16. Injury or Loss. 

Landlord shall not be responsible or liable loi airy loss, theft, ar damage tu 
property or fnjury to, or death of, any person on or about the Ieoscd Premises, especially if 
it is the result of any negligent act or omission of American Mineral Recowery, LLC, and 
American Mineral Recovery, LLC aoreea lo itidwnni@, defend and hakl Landlord harmless 
therefrom. 

17. Entry of Larrdlurd. 

Landlord reserves the right to enter upon the leased Premises upon obtaining 
Tenant's permission with no less than twenty-four (24) hours' notice for the purpose of 
inspecting the Premises, and reserves the right, during the last One Hundred Twenty (1 20) 
days of the term of the Lease, to show the Premises 31 reasonable times to prospective 
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tenants, providing American Mineral Recovery, LLC has not tendered a written intent to 
Landlord to renew this Lease or to negotiate a new Lease for the Premises. 

18. Option to Renew. 

American Mineral Recovery, LLC shall have the option to renew this Lease 
for an additional two (2) years upon all of the same terms and conditions, except that the 
Monthly Base Rent shall be increased in the manner set forth below. Notice of intent to 
renew shall be given not less than One Hundred Twenty (1 20) days prior to the Expiration 
Date. The rental for the additional term shall be computed by increasing the Monthly Base 
Rent by Four percent (4%) annually. 

19. Default. 

(a) Written notice of any material breach alleged under this Lease shall be 
given to the breaching party. If the breaching party has not cured the breach at the end of 
ten (10) days after receipt of notice by certified mail, or for breaches which cannot be cured 
in ten (1 0) days, has not commenced action to cure the breach and completed such action 
with reasonable promptness, then the breaching party is in default of this Lease. 

(b) If American Mineral Recovery, LLC Is In default, then the Landlord, 
after proper notice by ceriified mail, may do one or more of the following: (1) take 
possession of the Premises; (2) declare this tease at an end and terminated; (3) reenter 
the Premises and cure said breach at American Minerat Recovery, LLC's cost; (4) sue for 
its damages inctuding an sdditional amount for reasonable attorneys' fees and costs; 
andlor (5) exerclse any other remedies allowed by law. 

(c) I f  Landlord is in default, then American Mineral Recovery, LLC, after 
proper notice by ceriifled mall, may do one or mom of the following: (1) declare this Lease 
et an end and terminated; (2) cure sald breach and account for such rmts against future 
amounts due to Landlord: (3) sue for its damages including an Bdditidnal amount for 
reasonable attorneys' fees and costs; andlor (4) exerclse any other remedles allowed by 
law. 

20, Surrender of Premises. 

American Mineral Rccowry, LLC shell, upon the expiration of the term of the 
Lease, 01 upon an earller termination hereof, quit and surrender the Prernlses in good 
order or condition and repair, reasonable wear and tear excepted. All damage resulting 
from removal of Tenant's furniture or fixtures shalt be repaired to landlord's satisfaction. 

21, Installatton of Slgns. 
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Landlord hereby gives its consent to American Mineral Recovery, LLC to 
install within the Premise sign or signs as may be useful in connection with its business so 
long as all such signs comply with all requirements of the city in which the Premises are 
located; however, all such signs must be professionally constructed. Landlord agrees that 
American Mineral Recovery, LLC may use all of the existing signs, posts, facilities and 
equipment currently located within the Premises. American Mineral Recovery, LLC shall 
remove all signage at the termination of this Lease. 

22. Savlngs Clause. 

If any term or provision of this Lease or any application thereof shall be 
declared or held to be invalid or unenforceable, then the remaining terms and provisions of 
this Lease shall not be affected thereby. 

23. Lien Protection. 

American Mineral Recovery, LLC agrees that at no time during the term of 
this Lease will it permit a lien or encumbrance arising from any act or omission on its part 
of any kind or nature to come into existence against the Premises. If at any time a lien or 
encumbrance arising from an act or omission of American Mineral Recovery, LLC is filed 
against the Premises, American Mineral Recovery, LLC shalt promptly discharge sald lien 
of encumbrance, and if said lien or encumbrance has not been removed within thirty (30) 
days from the date it is filed or recorded against the Premises, American Mineral Recovery. 
LLC agrees that it will deposit With Landlord cash or a satisfactory bond in an amount 
sufflcient to satisfy the claim of the person or concern filing the lien or encumbrance and 
shall leave the same on Jeposil with Landlord until said lien is discharged. 

24. Notices. 

Any notices or demands to he given hereunder shall be glven lo Landlord or 
to American Mineral Recovery, LLC at the addresses set forth in Basic Lease Information 
or at such olher iddregs as may later be provided. 

29. Condemnatiotr, 

(a) In thc event all or any part of the Premises shall be Iakcn by right of 
eminent domain, or in the event the Landlord makes a conveyance of all or any pari 01 Ihe 
Prerriises in lieu of taking by right of eminent domain, then this Lease shall, at the option of 
either party wise arid terminate. In such event, American Mineral Hecovery, LLC shall not 
be required to make any furlbcr renial payments to the Landlord. 

(b) in the event that an award is made for the taking of such property and 
parcels of the Premises in condemnation proceedings, or by the right of eminent domain, 
or conveyance under threat of condemnation proceedings, Landlord shall be entitled to 
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receive and retain the amounts awarded or paid for such taking or conveyance, provided, 
however, that American Mineral Recovery, LLC shall be entitled to receive and retain such 
amounts as are specifically awarded to It in such proceedings because of the taking of Its 
furniture, or fixtures, and its leasehold improvements which have not become a part of the 
realty. it is understood and agreed that any amounts specifically awarded in any such 
taking for the damage to the business of American Mineral Recovery, LLC done at the 
Premises, or awarded to it as a result of the interference with the access to the Premises, 
or for any other damage to said business and trade done at the Premises, shall be the 
property of American Mineral Recovery. LLC, provided, however, that no such claim shall 
diminish Landlord's award or the award of Landlord's lender. 

(c) It is understood and agreed that in the event of termination of this 
Lease as provided under this Paragraph, American Mineral Recovery, LLC shall have no 
claim against Landlord for the value of any unexpired term of this Lease and no right or 
claim to any part of the award on account thereof. 

26. Destruction of Premises. 

If the Premises are materially damaged as a result of fire or other casualty 
which casualty is not the result of Tenant's negligence, then either party may terminate this 
Lease as of the date the damage occurred and both parties shall be relieved from all 
obligations hereunder. Written notice must he received within ten (IO) days of the damage 
occurring. If neither party terminates the Lease, then Landlord shall, within nlnety (00) 
days after the occurrence of said damage, repair the Premises to Its condition immediately 
prior to said damage, American Mineral Recovery, LLC shall be responsible for 
replacement of its own fuctures. furnishings and equipment damaged as a result of the 
damage. Landlord shall provide Tenant with a Vanilla Shefi space, similar to current "as-ls" 
condition. Until the repair work ha6 been completed, the rental payments to be made by 
American Mineral Recovery, LLC shall abate. The rental shall abate completely if the 
Premises are entirely unusable during the period of repair, and shall ebate partially in 
proportion lo the extent to whkh the damage interferes with use of the Premises if the 
Premises are usahle. 

27. Waiver. 

No waiver of any breech of any one of the agreements, terms, condltions or 
covenants otthls Lease by Landlord or American Mineral Recovery, LLC shall be deemed 
to imply or constitute a waiver of any other agreement, term, condition or covenant of this 
Lease. Tile failure of either party to insist on strict performancB of any agreement. term, 
condition or covenant, herein set forth, shall not constitute or be construed as a waiver of 
the rights of either thereafter to enforce any other default of such agreement, term, 
condition 01 covenant; neither shall such failure to insist upon strict performance be 
deemed sufficient grounds to enable either party hereto to forego or subvert or otherwise 
disregard any other agreement term, condition or covenant of this Lease. 

1 
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28. Broker. 

In the event any of the parties herein utilizes a real estate agent or real estate 
brokerage firm in connection with this Lease, Landlord shaU be responsible for the payment 
of any and all commissions resulting therefrom, provided the broker or brokerage firm is 
disclosed prior to executing this lease document. Tenant has retained Jenette Bennett and 
Gary Eschenroeder, Tri West Commercial and Development, in connection with 
transaction. Landlord will pay compensation retained by Tenant in respect to this lease of 
Three Percent (3%) of the value of the lease consideration upon lease execution, and 
Three Percent (3%) of any future renewal andlor purchase transaction. Landlord warrants it 
has not retained a broker or brokerage firm in connection with this transaction. 

29. Estoppel Certificate. 

Whenever requested to do so by either party, the other party to this Lease 
shall execute and deliver to the requesting entity within ten ( IO)  days after receipt of a 
written request a wrltten statement which shall recite all of the following, if true, or which 
shall recite in detail, in what particular respect any of these items are not true: (a) This 
Lease is in full force and effect; (b) This Lease is in good standing; (c) All rent payments 
required to be paid by American Mineral Recovery, LLC up to the date of the statement, 
have been paid; (d) No advance rent payments have been made, or i f  any were paid, the 
specific period of time forwhich they were paid; (e) This Lease has not been amended or 
changed; (9 The patty providing the statement has no outstandlng claims or demands 
against the other party under the terms and provisions of this lease; (9) Such other 
informatbn about the then status of this Lease as might be reasonably requested. 

30. SLrccessOn. 

All of tho agreement& terms, conditiens, and covenarits set forih In lhls 
Lease shall inure to the benent of End be binding upon the heirs, legal representathres. 
successors, executors and assigns of the parties, except that no assilqnnienl of Lease In 
violation of the provisions of this Lease shnll vest any right in the assignee. 

31. Guarantors. 

William C. McCorriston at 500 Ala Moona Blvd., 4' Floor, Honolulu, Hawaii 
96813. shall personally giiarantee the kase for th8 initial term and any renewal option 
periods. Personal financial statement attached hereto. 

(Signatures on the following page.) 
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31. Entire Agreement. 

This Lease constitutes the entire agreement of the parties hereto. No 
representations, promises, term, conditions, obligations or warranties whatsoever referring 
to the subject matters hereof, other than those expressly set forth herein, shall be of any 
binding legal force or effect whatsoever. No modification, change or alteration of this 
Lease shall be of any legal force or effect whatsoever unless in writing, and signed by all 
the parties hereto. Wherever used herein, the singular shall include the plural. and the use 
of any gender shall be applicable to all genders. 

IN WITNESS WHEREOF, the parties have hereunto set their hands, or 
caused this Lease to be executed by their authorized agent this 21st day of May, 2012. 

By: Franklin E. Gilbert Properties I, LLC By: Franklin E. Gilbert Properties I, LLC 

Name: George E. Gilbert Name: Robert F. Gilbert 

Title: Member Title: Trustee, Member 

GUARANTO TENANT: 

By: William C. McComston 

Address: 

American Mineral Recovery, LLC 

Name: Robert T. Hepler 500 Ala Moana Blvd., 4” Floor 

Honolulu, Hawaii 9681 3 Title: Member 

808-529-7401 
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BEFORE THE 

ARIZONA CORPORATION COMMISSION 

SECURITIES DIVISION 

1 In the Matter of: 
) FILE NO. 8331 

ARIZONA GOLD PROCESSING, LLC, an) 
Arizona limited liabilitv 
company; 

AZGO, LLC, an Arizona limited 
1 

liability company; and 

CHARLES L. ROBERTSON, a married 
man , 1 

Respondents. 1 

1 

EXAMINATION UNDER OATH OF CHARLES LYNN ROBERTSON 

Phoenix, Arizona 
June 12, 2012 

Prepared for: 

SECURITIES DIVISION 
24 

3 E  
L-l 

ARIZONA REPORTING SERVICE, INC. 
Court Reporting 

Suite 502 
2200 North Central Avenue 
Phoenix, Arizona 85004-1481 

By: COLETTE E. ROSS 
Certified Reporter 
Certificate No. 50658 

ORIGINAL 
ARIZONA REPORTING SERVICE, INC. 
www.az-reporting.com 

(602) 274-9944 

Phoenix, AZ 
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at Arizona Gold Processing? 

A. Since November of last - -  2011. 

Q. What is the business address? 

A. Our business address is 2575 Camelback, our 

Arizona address, and then we have a Utah address. 

Q. Okay. What is - -  do you have either of those? 

A. I don't have it in front of me. 

Q. Okay. If you want to add that to the list that 

you are producing. 

A. Okay. Oh, certainly. 

Q. And do you have a business telephone number? 

you know that? 

A. It is 602-373-7500. 

Q. Prior to being the manager at Arizona Gold 

Processing, where were you employed? 

A. I have worked with David Mangum at Energy 

Exchange and Gold Mine Exchange for two and a half 

years. It is not really employed. It is self 

employment. 

Q* Okay. And what role did you play with Energy 

Exchange and - -  what was the other? Gold Mining 

Exchange? 

A. Yeah. Business development and, you know, 

research of oil and gas projects or, you know, various 

things related to finding, you know, projects that 

Do 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 
www.az-reporting.com Phoenix, AZ 
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AZGO, Arizona Gold. 

THE WITNESS: I am a signer. I forgot. 1 was 

thinking of all other accounts. 

BY MS. COY: 

Q. Okay. So Arizona Gold Processing, LLC, are you 

a signer - -  does that have a bank account? 

A. Yes, it does. 

Q. Where is that bank account located? 

A. In Utah. 

Q. What bank? 

A. Amer icanWe st . 
0. What is that? 

A. AmericanWest. 

Q. Okay. And are you a signer on that account? 

A. Yes, I am. 

Q. Who are the other signers on that account? 

A. Darin Mangum. 

Q. Any others? 

A. I would have to ask my attorney but I think our 

accountant. 

MR. MANGUM: Brian Kofford. 

THE WITNESS: Brian Kofford. 

BY MS. COY: 

Q. Can you spell the last name, please. 

A. I can't but my attorney can. 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 

www.az-reporting.com Phoenix, AZ 
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Corporation Commission Securities Division subpoenaed 

the records of Arizona Gold Processing, LLC? 

A. To my knowledge all of that went to Darin 

Mangum, our attorney. And I really never went through 

it with any details except for what was on the cease and 

desist order. 

Q. Let me ask this. Who is the custodian of 

records for Arizona Gold Processing? 

A. Custodian of records, you mean the guy that's 

holding the records? 

Q. Correct. 

A. That would be Darin Mangum. 

Q. Okay. Who is the custodian of records for AZGO, 

LLC? 

A. Darin Mangum. 

Q. So do you personally have any records of Arizona 

Gold Processing, LLC or AZGO in your possession or 

control? 

A. No. 

Q. Are you aware of any of the documents that have 

been produced by Arizona Gold Processing or AZGO? 

A. Produced to give to you? 

Q. Correct. 

A. Some. 

Q. All right. 

ARIZONA REPORTING SERVICE, INC. 
www.az-reporting.com 

(602) 274-9944 
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A. I t  i s  on 6 9 t h .  I j u s t  have t o  g e t  t h e  a d d r e s s .  

We j u s t  g o t  t he  o f f i c e .  

Q .  What now? You j u s t  g o t  t h e  o f f i c e ?  

A. No, n o t  t h e  o f f i c e ,  t h e  p l a n t .  You asked where 

t h e  p l a n t  i s .  I t  i s  l i k e  - -  I d o n ' t  know t h e  e x a c t  

a d d r e s s .  And I went t o  i t  y e s t e r d a y  f o r  t h e  f i r s t  t ime.  

We have a p a r t n e r  h e r e ,  one of o u r  p a r t n e r s  t h a t ' s  

running a l l  t h a t ,  Te r ry  Hepler .  

Q.  Okay. Who a r e  t h e  p a r t n e r s  i n  Arizona Gold 

P rocess ing?  

A. Te r ry  Hepler ,  Darin Mangum, David Mangum, and 

Char l e s  Robertson.  

Q .  And M r .  Hepler  l i v e s  i n  Arizona? 

A.  Now he does .  

Q. And do you know where he l i v e s ?  

A.  Again i t  i s  i n  my phone. 

Q *. Okay. 

A.  Yesterday w a s  t h e  f i r s t  t i m e  I w a s  t h e r e .  

moved down here j u s t  f o r  t h e  p l a n t .  

Q.  Okay. Who a r e  t h e  p a r t n e r s  of AZGO,  LLC? 

A. Same p a r t n e r s .  

Q.  Okay. So a t  t h i s  p o i n t  no o r e  has been 

p rocessed .  Is t h e r e  a machine y e t ?  

A .  Today we a c t u a l l y  g o t  p i c t u r e s  from t h e  

soon- to -be  d e l i v e r e d  equipment.  

ARIZONA REPORTING SERVICE, I N C  . (602) 274-9944 

www.az-reporting.com Phoenix, AZ 
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Q. And at this point, do you have any contracts 

with the refinery? 

A. No. 

Q. Okay. So the location in Texas that Dr. Hayes 

has, when you send the super concentrated ore, is that 

facility the final refiner? 

A. Yes. 

Q. Okay. But you don't have a contract, or Arizona 

Gold Processing, or AZ - -  

A. Dr. Hayes does but we don't. 

Q. Okay. Does Dr. Hayes hold any position with 

Arizona Gold Processing? 

A. No. 

Q. Okay. At some point - -  so explain to me, that 

if Dr. Hayes has the refining contract, how that 

benefits Arizona Gold Processing. 

A. Because Dr. Hayes, as part of our agreement and 

part of our relationship with him, gets a percentage of 

what we do, which is shown in our executive summary. He 

also has contracted this final processing of the super 

cons and is coordinating and will come to testify about 

that, how we take the super cons from our plant to them 

and back to us with the final product. And he will 

bring in what it looks like. 

Q. Okay. But if he has got the refinery contract, 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 

www.az-reporting.com Phoenix, AZ 
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A.  A r e  you t a l k i n g  about  t h e  8 3 3 1  or t h e  o t h e r ?  

Q. ACC 2 4 ?  

A.  Y e s ,  2 4 .  

Q .  Okay. Other t han  t h a t ,  t h a t  document i s  

accurate? Don ' t  p u l l  i t  o u t ,  p lease.  

A.  Oh, okay. 

Q.  Thank you. But  o t h e r  t han  t h a t  page, e v e r y t h i n g  

e l s e  i s  s t i l l  accura te?  

A .  Y e s .  

Q .  Okay. What w a s  t h e  purpose f o r  c r e a t i n g  t h e  

document s t a r t i n g  a t  Bates N o .  ACC 1 2 ?  

A .  Expla in ing  what w e  a r e  do ing .  

Q. To whom? 

A. P o t e n t i a l  i n v e s t o r s .  

Q. Okay. And i f  you look a t  Bates N o .  ACC 1 4  f o r  

m e .  

A.  Uh-huh. Okay.  

Q.  Okay. When i t  says,  i t e m  number 1, i t  s a y s  

A r i z o n a  Gold P rocess ing ,  LLC has  c o n t r a c t e d  wi th  a f u l l y  

p e r m i t t e d  p l ace r  mine d e p o s i t  t o  p rov ide  t h e i r  o re ,  i s  

t h a t  t h e  one t h a t ' s  owned by - -  o r ,  w a i t .  D r .  Hayes has  

t h a t  c o n t r a c t ,  co r rec t ?  

A.  We have a s u b c o n t r a c t .  

Q .  Which i s  - -  

A. Red sand.  

ARIZONA REPORTING SERVICE, INC. 
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PPM? 

A. Yes, the address of the mine. 

Q. Okay. Anything else? 

A. You know, just like that document that I just 

showed you there that we put into evidence. 

Q. The one that we marked as Exhibit, I believe, 3 ?  

MR. SANTEE: 3. 

THE WITNESS: Yes. You know, our previous due 

diligence, you know, is like paperwork that we go to 

look up about electrostatic separation is a technology 

that other people are using or, you know, things of that 

sort. We didn't put everything. I am sure that we 

originally researched into the memorandum. But since I 

didn't write the document, I don't really know what is 

supposed to go in there. 

BY MS. COY: 

Q. Okay, What is the business address of the 

company? It is in - -  it is the Camelback address that 

you gave us earlier, correct? 

A. That I s correct. 

Q. Do you know where the books and records are kept 

for the company? 

A. I already answered that. 

Q. And that's Utah? 

A. That's correct. 

ARIZONA REPORTING SERVICE, INC . 
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Q. How would the investors or potential investors 

know where the business records are maintained? 

A. It says where they send the money, Utah, on the 

outside. 

Q. On the outside of what? 

A. On their paperwork that they fill out it tells I 

them where they are sending the money in the offering. 

0. And the money is sent to Utah? 

A. Yes. 

Q. Okay. Looking at Bates No. ACC 151, under sale 

of processing plant, the first sentence, the managing 
I 

member in its sole discretion will have the right to i 

sell the processing plant, correct? 

A. Yes. 

Q. Do you know if that paragraph says anything 

about what happens to the investors? 

MR. MANGUM: If you know, I mean... 

THE WITNESS: I am reading it, if you don't 

mind. 

BY MS. COY: 

Q. No, I understand. 

MR. THEOBALD: Your question is what happens to 

the investors in the event of a sale of the plant? 

MS. COY: What I am asking is does anything in 

this paragraph explain what happens to the investors. 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 
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Q. Thank you. And t h e n  looking  under company 

management, on ACC 154, i t  i n d i c a t e s  t h e  day- to-day  

a f f a i r s  of t h e  company a r e  c o n t r o l l e d  and d i r e c t e d  by 

t h e  company's managers, i s  t h a t  c o r r e c t ?  

A. Are you a s k i n g  me a q u e s t i o n  o r  are  you t e l l i n g  

m e  t h a t ' s  what i t  s a y s ?  

Q. D i d  I read  t h a t  c o r r e c t l y ?  

A.  I t h i n k  you read  i t  c o r r e c t l y ,  

Q. And then  i t  goes down a l i t t l e  b i t  f u r t h e r  t h a t  

s ays  excep t  i n  l i m i t e d  c i r cums tances ,  t h e  p r e f e r r e d  

members have no  v o t i n g  r i g h t s  nor  d o  they  have any 

degree  of c o n t r o l  over  management of t h e  company's 

b u s i n e s s  a f f a i r s  o r  o p e r a t i o n s .  Did I r e a d  t h a t  

c o r r e c t l y ?  

A. Yes, you d i d .  

Q.  Do you know, when d i d  t h e  s a l e s  - -  when d i d  

i n v e s t o r s  beg in  i n v e s t i n g  i n  t h e  company, d o  you know? 

A. A f t e r  we started t h e  p r o j e c t  - -  
Q. Okay. 

A.  - -  o r  company. 

Q .  T h i s  i s  d a t e d  December 5 t h ,  2011. So i t  w a s  

a f t e r  t h a t  date? 

A. The best  of my knowledge, y e s .  

0. Where would you say  t h e  p r i n c i p a l  p l a c e  of 

b u s i n e s s  i s  f o r  Arizona Gold P rocess ing?  
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A. It is changing, and it now would be at our 

plant. 

Q. Which is in Arizona, correct? 

A. That's correct. 

Q. So will the books and records of the company be 

moved down to the plant location? 

A. Yes. 

Q. From Utah? 

A. Uh-huh, yes. 

Q. Thank you. 

A. Sorry, a lot of uh-huhs. 

Q. Since the beginning of the sales to investors, 

have any newsletters, reports, update letters, any type 

of information been, written information, been provided 

to the investors? 

A. Yes. 

Q. Okay. Have you produced all of that to us? 

A. No. I mean there is only a few documents. But 

part of it is that we changed - -  just like the executive 

summary. Anytime there was a change, we put it in 

there. But we do have an updated section on our website 

when certain things happen. Just like the information 

we got this morning, that would go to our website and/or 

we would send it to the current investors, equipment is 

on the way, here are the pictures. So - -  
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A R I Z O N A  G O L D  P R O C E S S I N G  L L C  
C L A S S  A P R E F E R R E D  U N I T S  

C O N F I D E N T I A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  

H O W  T O  S U B S C R I B E  F O R  U N I T S  

1.  Send the following documents to: 

ARIZONA GOLD PROCESSMG LLC 
Administrative Office) 
4692 North 300 West, Suite 21 0 
Provo, Utah 84604 USA 
Facsimile: (801) 802-9101 
E-mail: info~arizona~oldDrocessing.com 

*NOTE: Sending to our Phoenix office is also accepa-.-, but may cause a delay in processing your paperwork. 

A. I One executed copy o f  the “Suitability Questionnaire”; and 

3 One executed copy of the “Subscription Agreement” 

2 .  Send funds to the same above address payable to “ARIZONA GOLD PROCESSING LLC” in the amount of $16,750 per 
Unit. 

FOR BANK WIRE INSTRUCTIONS, PLEASE CALL (602) 343-7500. 

Applications will be accepted or rejected within fifieen (1 5 )  days of their receipt. If rejected, all monies tendered will be 
returned in full without interest or further obligation. 

c-2 

ACC000030 
FILE #8331 
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Berns t e  in 
Aldrich 
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REQUESTED BY: Arizona Corporation Commission 
Securities Division 

O P I N I O N  BY: ROBERT MORRISON, The Attorney General 
A, Michael Bernsteln, Assistant 
Attorney General 

QUESTION : Do the words "within or from this state", 
contained in A,R,S. 8 44-1841, mean that 
a corporation must register an issue of! 
Its stock that is to be offered and sold 
outside of the State of Arizona merely 
because It i s  an Arizona corporation, 
even though it has no assets  within this 
state, no off icers ,  office or connection 
with the State of Ar izona other than 
having a statutory agent? 

CONCLUSION: No. 

The purpose behind the Securities Act of the State of 
Arizona, or the Securities Act of any other state I s  to protect 
the cttizens of the p a r t i c u l a r  state from being induced to buy 
securities because of undisclosed, misleading or fraudulent 
Information, t o  prevent the promotion and sale of fraudulent 
securities and to otherwise protect investors of that particular 
state. 
purpose. This s t a t u t e  provides: 

-- L 

A.R.S. 8 44-1841 must be construed in the light of this 

"8 44-1841. Sale of' unregistered securities 
prohibit ed 

A .  It is unlawful to se l l  o r  o f fe r  for sale 
within o r  from this state any securities unless 
such securities have been reRistered. . . I1 - 
(Emphasis supplied) 

The question is whether the words "from this state" were Intended 
t o  include securities issued by a corporat ion organized under the 
laws of' the State of Arizona, even though that par t icu lar  corpo- 
ration had no other connection with this state and the securities 
were not t o  be offered to cltlzens of this state. This could 
possibly be the Interpretation of the words In question, but how 
would this protect the citizens of this state? The securities 
possibly be the Interpretation of the words In question, but how 
would this protect the citizens of this state? The securities * 



Arizona Corporation Commission 
Securl  t i es  Divis i on 

August 24, 1956 
Page Two 

would not be offered t o  c i t i z e n s  of Arizona; t he re fo re ,  t h e  
r e g i s t r a t i o n  of these s e c u r i t i e s  would i n  no way p r o t e c t  Arizona 
i nves to r s .  
intended purpose of the words ''from t h i s  state". 

It would, therefore ,  appear tha t  t h i s  was m t  t h e  

There is only one o the r  reason these words are in A.R.S.  
8 44-1841 and t h a t  i s  t o  prevent the  s e t t i n g  up of a base of 
operat ions within t h i s  s ta te  and t h e  selling and offering f o r  sal 
of s e c u r i t i e s  t o  people outs ide  the  S ta te  of Arizona from wi th in  

v. Wrigley Pharmaceutical Co., 154 A t l .  403. 
s t a t u t e  app l i cab le  a t  t h  e time of t h e  alleged o f fense  provlded, i n  e f f e c t ,  t h a t  i t  was unlawful t o  s e l l  unregis te red  s e c u r i t i e s  
"within t h e  s t a t e "  and there was no mention of t h e  s e l l i n g  o r  
offering f o r  sale of s e c u r i t i e s  ''from the  s ta te" .  The defendant,  
a Delaware corpora t ion ,  offered i t s  s tock  f o r  sale only  t o  non- 
r e s i d e n t s  ou ts ide  t h e  State of New J e r s e y  but  It did t h i s  from 
a base of opera t ions  wi th in  the state,  The Court held that  t h i s  
was not  an of fense  under the e x i s t i n g  s t a t u t e  because I t  was not 
an o f f e r  t o  sell o r  a sale "wjthin the  state",  The Court went on 
t o  mention that  the New J e r sey  Leg i s l a tu re  sought t o  remedy this 
s l t u a t i o n  and had amended the s t a t u t e  t o  provide tha t  It was 
i l legal  t o  se l l  o r  offer  f o r  sale unregis te red  s e c u r i t i e s  "wi th in  
o r  from t h i s  state' '. 

t h i s  s ta te .  These very words are mntioned i n  the c a e o f  I n  t h a t  case t h e  

"The ob jec t  of the act ,  as expressed in the  
t i t l e  and i n  the  body of t h e  a c t ,  was t o  prevent  
t h e  sale of the denounced stock wi th in  t h i s  
state,  and t h e  purpose was the  p r o t e c t i o n  of t h e  
c i t i z e n s  of t h i s  s t a t e .  The provis ion  of t h e  
a c t  dec la r ing  as unlawful, i n t e r  alia,  
moting,' merely p re sc r ibes  one of the steps i n  
t h e  sale of s tock wi th in  t h l s  state, and is 
not  referable t o  sales of f r audu len t  stock made 
outs ide  t h e  state.  

'pro- 

"That appa ren t ly  was t h e  conception of the  
Leg i s l a tu re  for it  l a t e r  ( P .  I;. 1930, p. 250, 
Comp. St. supp. 8 *186--10a (2) e t  seq. 1 amended the s t a t u t e  (without amending the  t i t l e  p l ac ing  
a ban on the sale of f r audu len t  s tock  w i t h i n  
'or f rom t h i s  State , '  not  s o  much t o  p r o t e c t  
t h e  c i t i z e n s  of o t h e r  states,  as  t o  prevent  t h i s  
s t a t e  from be ing  used as a base of ope ra t ions  
f o r  crooks marauding outside the  state." 

It is, t he re fo re ,  t he  opinion of t h i s  o f f i c e  t h a t  t h e  words 

56-140 
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C O N F I D E N T I A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  
~ 

FOR ACCREDITED AND SOPHISTICATED INVESTORS ONLY 

Units of Class A Preferred Membership Interest 

$16,750 per Unit 

Maximum Offering: $1,675,000 (100 Units) 
(expandable to $2,010,000 or 120 Units) 

Minimum Offering: None 

Minimum Subscription: 2 Units ($33,500) 

ARIZONA GOLD PROCESSING LLC (“we”, “us”, *‘our’’, or the “Company”), is a Nevada limited liability company (LLC) 
formed to provide efficient and cost effective ore processing services for local gold and silver placer mines. We intend to 
acquire equipment and machinery that utilize the latest advances in gold and silver ore processing technologies such as 
electrostatic separation. The primary objectives of the Company are to: (i) acquire one or more high tension separators; (ii) 
place such equipment into operation servicing local active mining operations for gold, silver, and/or other precious metals 
pursuant to contracts; and (iii) distribute the Company’s revenue from such activities to the Members in accordance with the 
Operating Agreement. There can be no assurance these objectives will be achieved. The Company maintains its principal 
place of business at 101 Convention Center Drive, Suite 700, Las Vegas, Nevada 89109 USA (Telephone: (702) 284-5715). 

The Company is offering Units of Class A Preferred Membership Interest (the “Units”) in accordance with Section 4(2) 
and/or Rule 506 of Regulation D promulgated under the Securities Act of 1933, as amended, and applicable state laws that 
provide an exemption from registration for limited private offerings. This Offering is not available in states or jurisdictions 
that do not recognize such an exemption. This is not a public offering. The Units are not available to the general public. This 
document is our confidential private placement memorandum (this “Memorandum”) which explains the risks associated with 
the Units. Offers and sales of Units will be made only to “Accredited Investors” or to such persons who have sufficient 
knowledge and experience in financial, business and/or mining concerns who are capable of evaluating the merits and risks 
of the Units and who otherwise meet the qualifications set forth herein (See “Who May Invest”). If you do not meet these 
qualifications, please immediately return this Memorandum to the address on the cover. 

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK DESCRIBED IN THE “RISK FACTORS” 
SECTION OF THIS MEMORANDUM. YOU SHOULD INVEST ONLY IF YOU CAN AFFORD A TOTAL LOSS 
OF YOUR CAPITAL CONTRIBUTION. 

NEITHER THE U.S. SECURITIES COMMISSION (THE “COMMISSION”) NOR ANY STATE SECURITIES 
AUTHORITY HAS APPROVED OR DISAPPROVED OF THIS OFFERING OR DETERMINED IF THIS 
MEMORANDUM IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE. 

a 
FOR MORE INFORMATION, PLEASE CONTACT: 

The date of this Memorandum is: 

December 5,201 1, as amended 
and supplemented through 

July 23,20 12 

This cover page is continued on the following pages. 
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A R l Z O N A  G O L D  P R O C E S S I N G  L L C  
C L A S S  A P R E F E R R E D  U N I T S  

C O N F I D E N T I A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  

THE COMMISSION DOES NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY 
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY 
OR COMPLETENESS OF ANY OFFERING MEMORANDUM OR OFFERING CIRCULAR OR OTHER 
SELLING LITERATURE. THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM 
REGISTRATION WITH THE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN 
INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM 
REGISTRATION. 

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF 
THE ISSUER AND THE TERMS O F  THE OFFERING, INCUDING THE MERITS AND RISKS INVOLVED. 
THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES 
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE 
NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. 

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT O F  1933, AS 
AMENDED, AND ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT 
BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT O F  1933, AS 
AMENDED, AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR 
EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO 
BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AT LEAST TWENTY FOUR (24) MONTHS OR 
PERHAPS FOR AN INDEFINITE PERIOD OF TIME. 

Selling Commissions and 
Price to Investors Discounts (1) Proceeds to Company (2) 

$ 16,750 $0 $1 6,750 Per Unit 
Minimum Subscription $33,500 $0 $33,500 
Minimum Offering (3) NIA NIA NIA 
Maximum Offering (4)(5) $1,675,000 $0 $1,675,000 

FOOTNOTES: 

(1 )  The Units will be placed by the Company’s management. The Company may utilize the services of third-party placement 
agents, FlNRA broker-dealers, investment bankers, finders, andlor others who may charge a fee in connection with the 
placement of Units (See “Estimated Use of Proceeds”). 

(2) Net proceeds are calculated before deducting certain compensation to the Company’s Managers, Managing Member 
and/or their afiliates in connection with their management of Company affairs (See “Estimated Use of Proceeds” and 
“Compensation”). 

(3) No minimum escrow threshold needs to be met prior to utilization of proceeds by the Company. Proceeds will be 
immediately available to implement the Company’s objectives. 

(4) The Offering may be expanded up to I20 Units ($2,010,000 (the “Expanded Maximum”)) in the Managing Member’s 
sole discretion. Such action may have a dilutive effect on your interest in the Company’s underlying assets, revenue, etc. 

( 5 )  As of the most recent date on the cover of this Memorandum, the Company has received subscriptions for approximately 
70 Units. 

This offering (the “Offering”) is being made by the issuer (the “Company”) through its management. The Company reserves 
the right to cancel or modify the Offering, to reject subscriptions for Units in whole or in part for any or no reason, to waive 
conditions to the purchase of Units, and to accept a limited number of investors. 
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A R I Z O N A  G O L D  P R O C E S S I N G  L L C  
C L A S S  A P R E F E R R E D  U N I T S  

C O N F I D E N T I A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  
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No Person has been authorized to give any information or to make any representations in connection with the offer made by 
this Memorandum unless preceded or accompanied by this Memorandum, nor has any Person been authorized to give any 
information or to make any representations other than that contained in this Memorandum and, if given or made, such 
information or representations must not be relied upon. This Memorandum does not constitute an offer or solicitation in any 
jurisdiction to any Person to whom it is unlawful to make such offer or solicitation in such jurisdiction. Neither the delivery 
of this Memorandum nor any sale made hereunder shall, under any circumstances, create an implication that there has been 
no change in the affairs of  the Company since the date hereof. 

S T A T E  N O T I C E S  

THE PRESENCE O F  A LEGEND FOR ANY GIVEN JURISDICTION REFLECTS ONLY THAT A LEGEND MAY BE 
.REQUIRED BY THAT JURISDICTION AND SHOULD NEITHER BE CONSTRUED T O  MEAN AN OFFER OR SALE 
MAY BE MADE IN ANY PARTICULAR JURISDICTION NOR THAT THE COMPANY IS SUBJECT T O  THE 
SECURITIES LAWS OF ANY JURISDICTION. 

FOR ALABAMA RESIDENTS: THESE UNITS ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER 
THE ALABAMA SECURlTlES ACT. A REGISTRATION STATEMENT RELATING T O  THESE UNITS HAS NOT 
BEEN FILED WITH THE ALABAMA SECURITIES COMMISSION. THE COMMISSION DOES NOT RECOMMEND 
OR ENDORSE THE PURCHASE O F  ANY UNITS, NOR DOES IT PASS UPON THE ACCURACY OR 
COMPLETENESS OF THIS MEMORANDUM ANY REPRESENTATION T O  THE CONTRARY IS A CRIMINAL 

RESIDING IN THE STATE OF ALABAMA MAY NOT EXCEED 20% OF THE PURCHASER’S NET WORTH. 
OFFENSE. THE PURCHASE PRICE O F  THE INTEREST ACQUIRED BY A NON-ACCREDITED INVESTOR 

FOR ALASKA RESlDENTS: THE UNITS OFFERED HAVE NOT BEEN REGISTERED WITH THE 

08.506. THE INVESTOR IS ADVISED THAT THE ADMINISTRATOR HAS MADE ONLY A CURSORY REVIEW OF 
THE REGISTRATION STATEMENT AND HAS NOT REVIEWED THIS DOCUMENT SINCE THE DOCUMENT IS 
NOT REQUIRED T O  BE FILED WITH THE ADMINISTRATOR. THE FACT OF REGISTRATION DOES NOT MEAN 
THAT THE ADMINISTRATOR HAS PASSED IN ANY WAY UPON THE MERITS, RECOMMENDED, OR 
APPROVED THE UNITS. ANY REPRESENTATION TO THE CONTRARY IS A VIOLATION OF A S .  45.55.170. THE 
INVESTOR MUST RELY ON THE INVESTOR’S OWN EXAMINATION OF THE PERSON OR ENTITY CREATING 
THE UNITS AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED, IN 
MAKING AN INVESTMENT DECISION ON THESE UNITS. 

ADMINISTRATOR OF SECURITIES O F  THE STATE O F  ALASKA UNDER PROVISIONS OF 3 AAC 08.500-3 AAC 

FOR ARIZONA RESIDENTS: THE UNITS OFFERED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT O F  ARIZONA, AS AMENDED, AND ARE OFFERED IN RELIANCE UPON AN EXEMPTION FROM 

REGISTERED UNDER THE ACT OR PURSUANT T O  AN EXEMPTION FROM REGISTRATION. 
REGISTRATION PURSUANT T O  A.R.S. SECTION 44- 1844( 1). THE UNITS CANNOT BE RESOLD UNLESS 

FOR ARKANSAS RESIDENTS: THESE UNITS ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION 
UNDER SECTION 14(b)( 14) OF THE ARKANSAS SECURITIES ACT AND SECTIONS 4(2) AND 4(6) OF THE 
SECURITIES ACT O F  1933. A REGISTRATION STATEMENT RELATING T O  THESE UNITS HAS NOT BEEN 
FILED WITH THE ARKANSAS SECURITIES DEPARTMENT OR WITH THE COMMISSION. NEITHER THE 
DEPARTMENT NOR THE COMMISSION HAS PASSED UPON THE VALUE OF THESE UNITS, MADE ANY 
RECOMMENDATIONS AS T O  THEIR PURCHASE, APPROVED OR DISAPPROVED THE OFFERING, OR PASSED 
UPON THE ADEQUACY OR ACCURACY OF THIS MEMORANDUM. ANY REPRESENTATION T O  THE 
CONTRARY IS UNLAWFUL. THE PURCHASE PRICE OF THE INTEREST ACQUIRED BY AN UNACCREDITED 
INVESTOR RESIDING IN THE STATE O F  ARKANSAS MAY NOT EXCEED 20% OF THE PURCHASER’S NET 
WORTH. 

FOR CALIFORNIA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR THE CALIFORNIA CORPORATE SECURITIES ACT, BY REASON 
OF SPECIFIC EXEMPTIONS THEREUNDER RELATINGTO THE LIMITED AVAILABILITY OF THE OFFERING. 

... 
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A R l Z O N A  G O L D  P R O C E S S l N G  L L C  
C L A S S  A P R E F E R R E D  U N I T S  

C O N F I D E N T l A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  

FOR WYOMING RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURlTlES ACT 
OF 1933, AS AMENDED, OR THE WYOMlNG UNIFORM SECURITIES ACT, BY REASON OF SPEClFlC 
EXEMPTlONS THEREUNDER RELATlNG TO THE LIMITED AVAlLABlLlTY OF THE OFFERING. THESE UNITS 
CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DlSPOSED OF TO ANY PERSON OR ENTITY UNLESS 
THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTlON FROM REGISTRATION IS AVAILABLE. 
WYOMING REQUIRES lNVESTOR SUITABILITY STANDARDS OF A USD$250,000 NET WORTH (EXCLUSIVE OF 
HOME, FURNISHINGS, AND AUTOMOBILES), AND AN INVESTMENT THAT DOES NOT EXCEED 20% OF THE 
INVESTOR’S NET WORTH. 

FOR RESIDENTS O F  ALL STATES: THESE UNITS HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR 
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING 
AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS 
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

FOR RESIDENTS OF ALL OTHER JURISDICTIONS: THESE UNITS HAVE NOT BEEN RECOMMENDED BY OR 
REGlSTERED WITH ANY GOVERNMENT SECURITIES COMMISSION OR REGULATORY AUTHORITY. TO THE 
EXTENT ANY SUCH AUTHORITY HAS JURISDICTION OVER THE COMPANY, THESE UNlTS ARE BEING 
OFFERED PURSUANT TO ANY AVAILABLE EXEMPTION FROM REGISTRATION. FURTHERMORE, NO 
GOVERNMENT SECURITIES COMMISSION OR REGULATORY AUTHORITY HAVE CONFIRMED THE 
ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY MAY BE A CRIMINAL OFFENSE. 

W H O  M A Y  INVEST 

lnvesting in the Company involves a high degree of risk. The Units are suitable only for persons having adequate resources 
who understand the nature of and risk associated with acquiring interests in ore processing concerns. 

If you cannot afford a total loss of your capital contribution, do not invest. You must be able to bear the economic risk of 
your capital contribution for an indefinite period of time and can, at the present time, afford a total loss of the same. 

To be considered for admission as a Preferred Member of the Company, you must complete in full and sign the Suitability 
Questionnaire attached to this Memorandum. The purpose of the Suitability Questionnaire is to provide us with sufficient 
information that we may determine your suitability to be a Preferred Member of the Company and to comply with federal and 
state securities laws. All information provided by you shall be considered confidential, subject to the conditions noted 
therein. 

General Suitability Standards 

For your subscription of Units to be considered, you will be required to represent in writing that: 

1. You are acquiring the Units for your own account, and not with a view to resell o r  distribute; 

2. Your overall commitment to invest is not disproportionate to your net worth exclusive of the value of your primary 
residence, and your capital contniution to the Company will not cause such overall commitment to become excessive; 

3. You can bear the economic risk of your capital contribution for an indefinite period of time, and can at Ihe present time 
afford a total loss of your investment; 

4. You have thoroughly read and understand the terms of this Memorandum and the Operating Agreement and agree to be 
bound thereto; 

X 
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A R I Z O N A  G O L D  P R O C E S S I N G  L L C  
C L A S S  A P R E F E R R E D  U N I T S  

C O N F I D E N T I A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  

5 .  

6. 

You understand and accept the risks as set forth in this Memorandum; and 

You or your representative have sufficient knowledge and experience in financial matters, that you are capable of 
evaluating the merits and risks of the investment, can bear the economic risk of this investment for an indefinite period 
of time and can at the present time afford a substantial or complete loss of your investment (Le,, you are “sophisticated”), 
or you are an “accredited investor” as that term is defined in Rule 501(a) of Regulation D of the Securities Act of 1933, 
as amended. 

You are deemed “accredited” if 

a. 

b. 

C. 

d. 

e. 

f. 

&- 

h. 

1. 

You are a natural person whose individual net worth (exclusive of the value of your primary residence), or joint net 
worth with your spouse, presently exceeds $1,000,000; 

You are a natural person who had an individual income in excess of $200,000 in each of the two most recent years 
or joint income with your spouse in excess of $300,000 in each of those years and you reasonably expect reaching 
the same income level in the current year; 

You are a corporation, partnership, limited liability company, or other entity in which all of the equity owners are 
“accredited investors” (each meeting at least one of these suitability requirements); 

You are a trust with total assets in excess of $5,000,000 and was not formed for the specific purpose of acquiring 
Units, the trustee of which has such knowledge and experience in real estate and/or financial and business matters 
that it is capable of evaluating the merits and risks of investing in the Units; 

You are either a bank, savings and loan association or other financial institution; a registered securities broker or 
securities dealer; an insurance company; a registered investment company or business development company; a 
licensed Small Business Investment Company; or a private business development company; 

You are a state-sponsored pension plan with total assets in excess of $5,000,000; 

You are an employee benefit plan which either (a) has a fiduciary that is a bank, savings and loan association, 
insurance company, or registered investment adviser; (b) has total assets in excess of $5,000,000; or (c) is a self- 
directed plan and investment decisions are made solely by persons that are “accredited investors” (meeting at least 
one of the listed suitability requirements); 

You are a non-profit organization described in section 501(c)(3) of the Internal Revenue Code that was not formed 
for the specific purpose of acquiring Units and have total assets in excess of $5,000,000; or 

You are a director, executive officer, general partner, member or Manager of the Company. 

These general standards represent the minimum requirements for you to become a Preferred Member of the Company 
and do not necessarily mean if you meet all of these requirements that you are qualified to be admitted as a Preferred Member 
of the Company. Moreover, we reserve the right to modify the suitability standards on a case-by-case basis in view of your 
financial circumstances or experience in such matters. We also reserve the right to reject your subscription for any or no 
reason, in our sole discretion. 

xi 
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This term sheet is a summary of the principal terms and conditions for investment in the Class A Preferred Units of 
ARIZONA GOLD PROCESSING LLC. The terms and conditions set forth hereafter are qualified in their entirety by their 
more thorough treatment in the Memorandum. This summary alone does not constitute an offer to sell Unit(s) in the 
Company. An offer may be made only by an authorized representative of the Company and the recipient must receive a 
complete Memorandum, including all Exhibits. 

The Company ARlZONA GOLD PROCESSING LLC (“we”, “us”, “our”, or the “Company”) is a 
Nevada limited liability company (LLC) previously organized under the laws of the 
State of Arizona. The Company’s principal place of business is 101 Convention 
Center Drive, Suite 700, Las Vegas, Nevada 89109 USA. The Company’s main 
telephone number is (702) 284-5715. 

Our Objectives The Company was formed to provide eflicient and cost effective ore processing 
services for local gold and silver placer mines. We intend to acquire equipment and 
machinery that utilize the latest advances in gold and silver ore processing 
technologies such as electrostatic separation. 

The primary objectives of the Company are to: 

Acquire one or more high tension separators; 

Place such equipment into operation servicing local active mining 
operations for gold, silver, and/or other precious metals pursuant to 
contracts; and 

Distribute the Company’s revenue from such activities to the Members 
in accordance with the Operating Agreement. 

There can be no assurance these objectives will be achieved. 

Arizona Ore Processing 
Market 

We believe a strong demand exists for efficient, cost effective ore processing 
services in the State of Arizona and its environs. Local placer mine operators often 
lack the proper equipment and lechnology to effectively process extracted ore to 
maximize production levels of gold and other precious metals. We intend to fill this 
gap by contracting with such operators to process their ore. 

Electrostatic Separation 
Technology 

We intend to acquire and operate equipment manufactured by WTF Asia 
International Ltd. (“WTFA”), in Fuzhou, China, according to specifications 
developed by Dr. Patrick Hayes, PhD., who is the owner of WTFA (See “Key 
Personnel” and “Certain Relationships and Conflicts of Interest”). Said equipment 
features electrostatic separation technology (also known as “high tension” 
separation). This technology is believed to be more friendly to the environment than 
other processes which onen employ harsh chemicals. Electrostatic separators use the 
charging and de-charging of particles for the selective separation of conductive and 
non-conductive materials. Separation occurs when the different product components 
of the product feed lose their charge at different speeds. The ore mixture to be 
separated is fed onto a rotating drum with vibratory feeder and is then 
electrostatically charged using high voltages. As a result of this charging, the 
particles “stick” to the drum’s surface due to electrostatic effects. With the rotation 
of the separation drum the particles are then taken out of the electrostatic field and 
are discharged. Metallic particles, such as gold and other precious metals, lose their 
charge very quickly and fall off the separation drum. The resulting “super 
concentrated” dried ore can then delivered to a refinery to be efficiently refined into 
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Planned Initial Operations 

Company Structure 

Class A Preferred Unit 
Distribution Policy 

“Charter” Preferred 
Member Incentive 

gold and silver bullion to the extent such minerals are found in commercial 
quantities within the ore. While we believe the methodologies of Dr. Hayes are 
sound, no guarantee can be made that our equipment will be successful in extracting 
precious metals from the ore we process. 

We have entered into a contract with Dr. Hayes to process up to 30,000 tons of ore 
from a local mineral interest owner in the Phoenix, Arizona, area pursuant to a 
contract Dr. Hayes has with such owner. As soon as we have our equipment in place 
and operational, we intend to conduct operations in leased facilities in an industrial 
area of Phoenix, Arizona, in relatively close proximity to the ore source. 

The Company is a Manager-managed limited liability company (LLC) with two (2) 
classes of equity ownership: 

( I )  Managing Membership Interest (voting equity); and 

(2) Preferred Membership Interest (non-voting preferred equity with revenue 
sharing). 

The Company’s current sole Managing Member is AZGO LLC, a Nevada limited 
liability company. 

Distributions of Company Net Revenue’, capital, and other disposition of Company 
assets are allocated as follows per the Operating Agreement: 

First, 100% to the Class A Preferred Members (0% to the Managing 
Member) until the Preferred Members have realized 100% of their Capital 
Contribution; 

Thereafter, 75% to the Class A Preferred Members (25% to the Managing 
Member) until the Preferred Members have realized 200% of their Capital 
Contribution; 

Thereafter, 50% to the Class A Preferred Members (50% to the Managing 
Member) until the Pfeferred Members have realized 500% of their Capital 
Contribution (a “Redemption Event”); 

Upon the occurrence of a Redemption Event (i.e., Preferred Members’ 
realizing a 5 to 1 cash on cash return on their Capital Contribution) the 
Preferred Members’ Units in the Company shall be automatically redeemed 
in consideration of cash already received at which time their Membership 
Interest in the Company shall end. 

In limited circumstances and for a limited time, upon receipt of written request 
therefor, the Managing Member may exercise its discretion and waive the automatic 
redemption clause in the Company’s Operating Agreement (See Section 3.3(c)(i)(C) 
thereof) for subscribers of at least three (3) Units in this Offering ($50,250) or who 
meet other qualifications. Such “charter” Preferred Members would be thus eligible 
to continue to receive distributions, if any, pro-rata to their membership interest 
indefinitely for the life of the Company and would not be subject to a Redemption 
Event. 

’ NCI Rcvcnuc is defined as 70% of Gross Rcvcnuc, less actual cxpcnscs. 30% of Gross Rcvcnuc is allmated to our Managing Member, AZGO LLC, who 
cxpccu IO allocatc thc same as follows: (8% 10 the owner of  thc placer mine, 9% to WTF Asia lntcmational Ltd.. the developer and manufacturer or our 
clcc~rostatic scparation equipment, and 15% bctwccn and among thc Mcmbcn of AZGO LLC). 
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Type of  Offering 

Suitability of Investors 

Potential Holdings 

Risk Factors 

Capital Commitments 

Management 

The Company’s Managers, our Managing Member andor their Affiliates, including 
our Key Personnel, consultants, or other persons will be paid compensation in 
connection with their management of Company affairs. Such persons are also 
eligible for reimbursement for general and administrative costs and expenses, due 
diligence, market research, and pre-acquisition research costs in connection with the 
pursuit of the Company’s objectives (See “Capitalization and Estimated Use of 
Proceeds”). Managers of the Company andor Affiliates of the Managing Member 
may receive salaries or other forms of compensation out of the net proceeds of this 
offering or the Company’s revenue, capital, or other disposition of Company assets 
or working capital reserves for services performed on behalf of the Company. Such 
services may include, but are not limited to, legal, accounting, investor relations, 
communications, business development, administrative support, etc. (See “Conflicts 
of Interest” and “Compensation”). 

We are offering for sale up to 100 Units of Class A Prefemd Membership Interest 
only to “accredited” investors or to such persons (or their representatives) who have 
sufficient knowledge and experience in business and financial concerns that are 
capable of evaluating the merits and risks of the investment (i.e., “sophisticated” 
investors) (See “Who May Invest”), ai $16,750 per Unit, aggregating $1,675,000. 
“Unit” means a Preferred Membership Interest in the Company. The minimum 
subscription by an investor is 2 Units ($33,500), although we may elect to waive this 
minimum requirement and accept fractional Unit subscriptions in our sole discretion. 
The Offering may be expanded up to 120 Units ($2,010,000) in the Managing 
Member’s sole discretion. Such action may have a dilutive effect on your interest in 
the Company’s underlying assets, revenue, etc.. 

The Offering is being conducted pursuant to Section 4(2) and/or Rule 506 of 
Regulation D under the Securities Act of 1933, as amended, and pursuant to 
applicable state laws that provide an exemption for limited private offerings. This 
Offering is not available to the public nor may any offers be made in states or 
jurisdictions that do not recognize an equivalent exemption. 

The purchase of Units is suitable only for persons of substantial financial means that 
have no need for liquidity in their investments. Units will be sold only to “accredited 
investors” or to such persons (or their representatives) who have suffjcient 
knowledge and experience in business, financial and/or mining concerns that are 
capable of evaluating the merits and risks of the investment (i.e., “sophisticated“ 
investors) (see “Who May Invest”). 

We expect to own and operate, directly and/or in partnership with joint venture 
partners, ore processing equipment and other assets related thereto. 

Investing in ore processing concerns is highly speculative (See “Risk Factors”). 

We are offering Units in minimum denominations of USD $16,750, with the 
aggregate amount of Capital Contributions via this Offering not to exceed USD 
$1,675,000 unless expanded. 

We are managed by our Managing Member through its principals (See “Key 
Personnel”). We may also employ other persons to manage the Company’s 
activities, including but not limited to, geologists, engineers, realtors, mortgage 
bankers, surveyors, appraisers, analysts, investment advisors, accountants, money 
managers, attorneys, risk managers, statisticians, computer technicians, bankers, 
consultants, etc. We may also enlist the services of other managers or professionals 
if deemed in the best interest of the Company. 

L%i 
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Voting Rights 

Placement 

Minimum Investment 

Closing of Offering 

U.S. Federal Income 
Taxation 

Restrictions on Transfer of 
Units 

RedemptiodRetraction 

Establishment Expenses 

Operating Expenses 

Reports 

Preferred Members have limited voting or consent rights (See the Operating 
Agreement). Control of the Company is vested with the Managing Member. 

Unless expanded, the placement is for up to S1,675,000 in Units of Class A 
Preferred Membership Interest initially at $16,750 per Unit. No minimum amount is 
required to proceed with the offering and/or release proceeds to the Company. The 
number of Members of the Company, including the Managing Member, will be 
limited to a maximum of 100 (aner application of a look-through rule to investors 
that are partnerships, grantor trusts, or S-corporations). Each Preferred Member will 
be required to agree that they will not make a market in our interests and that they 
will not transfer their interest in the Company on an established securities market, a 
secondary market or the substantial equivalent thereof. 

The minimum investment in the Company is a commitment of at least 2 Units 
($33,500) per investor. However, we may elect to waive this minimum requirement 
and accept fractional Unit subscriptions in our sole discretion.. 

Applications to subscribe for Units must be received by 5:OO PM Pacific Time 
within I80 days from the most recent date on the cover of this Memorandum or such 
other date as may be set by the Company. This Offering may be closed at any time 
without notice. 

We expect to be treated as a partnership for U S .  federal income tax purposes. As 
such, we will not be subject to U.S. federal income taxation on income and gain 
realized from our investments. Each Company Member that is a U.S. citizen, 
resident, corporation, or partnership will be required to take into account, in 
determining their own income tax liability, their allocable share of our income, 
gains, losses, deductions, and credits, whether or not such items are actually received 
by the Member. 

Units may not be transferred without the prior written consent of the Company. 

We may compulsorily redeem the Units of any investor at any time to ensure 
compliance with securities laws or for any lawful reason. Unless waived in writing 
in the Managing Member's sole discretion, upon the occurrence of a Redemption 
Event (Le., Preferred Members' realizing a 5 to I cash on cash return on their Capital 
Contribution) the Preferred Members' Units in the Company shall be automatically 
redeemed in consideration of cash already received at which time their Membership 
Interest in the Company shall end. 

Establishment costs (attorneys fees, state filing fees, etc.) of the Company will be 
reimbursed by the Company to the Managing Member. Likewise, associated costs of 
the placing of the Units, as set forth in the Memorandum, will be paid by the 
Company. 

The Company will also pay or reimburse the Company's Managing Member and/or 
its Affiliates for expenses incurred in connection with our operation, including 
accounting, legal, administrative, and other professional costs and out-of-pocket 
expenses. 

Although not required, you may expect to receive reports from time to time 
regarding our activities and will be notified of important developments concerning 
the Company and its planned objectives. 
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Restrictions on transfers 

Except as otherwise provided in the Operating Agreement, no Member may sell, assign, transfer, encumber or otherwise 
dispose of their Units or any interest in the Company without the express prior written consent of the Managing Member. 
Any such prohibited transfer, if made, shall be void and without force or effect, and any attempt by any Member to dispose 
of his interest in violation of this prohibition shall constitute a material breach of the Operating Agreement. 

Redemption Event 

Unless waived in the Managing Member’s sole discretion, upon the Class A Preferred Members’ realization of a 5 to 1 cash 
on cash return on their Capital Contribution (Le., a “Redemption Event” per the Operating Agreement) the Class A 
Preferred Members’ Units in the Company shall be automatically redeemed in consideration of cash already received at 
which time their Membership Interest in the Company shall end. 

We also may compulsorily redeem the Units of any investor at any time to ensure compliance with securities laws or for 
any other reason. 

However, the Units are not liquid. Absent a Redemption Event or the election of the Company to redeem, the Preferred 
Members may be required to hold the Units for at least one ( I )  year or perhaps an indefinite period of time. 

L E G A L  P R O C E E D I N G S  

We may be subject to litigation in the normal course of business or other administrative proceedings. In 201 1, certain of our 
Key Personnel and/or their Affdiates (the “parties”) were named as respondents in administrative proceedings initiated by 
the Pennsylvania Securities Commission (the “PSC”) and the Utah Division of Securities (the “UDS”), alleging that 
violations of state securities laws occurred in connection with offerings unrelated to the Company. Rather than take issue 
with the PSC and UDS claims, the parties settled these matters without admitting or denying their allegations. Certain of 
such parties are also cooperating in an unrelated informal investigation currently being conducted by the Securities and 
Exchange Commission into matters unrelated to the business of the Company. In April 2012, the Arizona Corporation 
Commission (the “ACC“) issued a temporary cease and desist order against the Company and certain Amliates alleging 
violations of the Arizona Securities Act. The Company and such Affiliates have retained counsel to answer the ACC’s 
allegations and have requested a hearing which is currently scheduled for October 201 2. While the Company and such 
Affiliates have denied the ACC’s allegations, they are currently cooperating with the ACC’s requests for information. Due 
to the aggressive tack being taken by the ACC, the outcome of this matter could have a material adverse effect upon the 
Company’s prospective activities. The Company recently adopted a Plan of Merger and/or Conversion (the “Plan”) with the 
Company’s predecessor, Arizona Gold Processing LLC, an Arizona limited liability company (“AGPAZ”), which provided 
for the Company’s assumption of all of AGPAZ’s assets and liabilities. The Managing Member determined the Plan to be 
desirable and in the interests of the Company and the Members as a whole and has further determined that such Plan would 
not adversely affect the Members in any material respect. The Plan is currently being executed. A copy of the Plan is 
available upon request. We are presently unaware of any other material legal proceedings, regulatory or otherwise, that may 
have an impact on our prospective activities. 

D E S C R I P T I O N  O F  P R O P E R T Y  

As of the most recent date on the cover of this Memorandum, we own no property aside from the equipment we’ve 
purchased from WTF Asia International, Ltd., and other equipment providers. The Company’s primary place of business is 
co-located with those of our Managing Member at 101 Convention Center Drive, Suite 700, Las Vegas, Nevada 89109. We 
have entered into a sublease with American Mineral Recovery LLC, a Nevada limited liability company (“AMR), an 
Affiliate of Terry Hepler, in order to occupy industrial space in the Phoenix, Arizona, area for our processing plant. 

30 





EXHIBIT 14 



mursUant to Rule 80(i), Arizona Rules of Civil procedue and Utah 5 78B-5-705, 
I” H. ~G~ states as follows, to my best knowledge, infiormation, rand belief: 

1. 

knowledge of the k t s  stated herein, 

2. I am a Utah and Texas lied attaxney. 

3. Acwrdhg to the records of the Company, Arizona Cold Processing, LLC was 
formed on or about December 5,2011 as a ~ ~ ~ ~ - ~ g ~  Arizona limited l i ~ ~ i ~  

I m a mident of Utah County, Utah. I am over 21 years 0x4 and 1 have personal 

company (the “ v y ” ) .  

4. According to the m r d s  of the Cumpmy3 the Coqmy’s manager (and initial 

member, styled its ~~~~g MmW) was AZGio LE, also an Arizona l i t m i  

liability mmpmy9 the originat managers of which were: Charles L. ~ o ~ ~ ~ ,  a resident 

of Tern; R. Terry Hepler, a resident of Gafifornia; David €3. ~~~ 8 resideat of 

Texas; and Datin H. ~~~ Eq., a resident of Utah. ~~~~~~~, Mi. Robertsan 

hired additional m m g m  to wmk for the ~ m p ~ y ,  hcludhg Michael J. bk”, a 

resident of New Yo& m&or Roridq Donald a resident of Florida; Edward 

Wemerholm2, 8 resident of New York mdh Florida; and Jeff Casperson, a mideat of 

Texas. To my knowledge and belief, none of the managers of the ~~~y~ its 

pmkxessom, SUCC~SSOTS, or affixiates, are or were residents ofthe State of Arizona, 

5, According to the I..ecords of the ~ ~ ~ p ~ y ~  on or about July 23,2012, Articles of 

Merger were filed with the Arizona Corporation ~ o ~ s i ~ ~  whereby the Gompany was 

merged into Arizona Gold Pracessing, LLC, a Nevada kited liability company (“AGP- 
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Nevada”). AGP-Nevada assumed all the itssets and ~ ~ i ~ t i ~  of the Company. 

Beghnhg on or about that date, the original Compmy--is., the ~ o ~ - ~ c o ~ ~ ~  

C o m p m y - c d  its legal existence. Likevrrise, the Company’s ~ a ~ e ~ ~  AZCO LLC, 

soon t h d u t s  ceased its legal existence as an Arizofla legal entity, becoming 

s u d  by Azco LLC, a Nevada limited liability c o ~ ~ y  ~ ~ G ~ - ~ e v ~ 1 *  

6. I was the Cbqmy’s  corpoate counsel and I am now currently AGP-Nevada’s 

cxxpom* coutlsel. 

7. According to the records of& Company, from h u t  Decem& IS, 201 1 tlmugh 

July 23,2012, the Company raised a p p r o x ~ ~ l y  US $1,142,275.50 in aqibl through its 

private placement offiering ofUnits of Preferred ~~~~p Interest. Of such total, only 

an estimated US ~ 1 6 , ~ ~ 0 . ~  was raised &om persans residing or domiciled in Arizona. 

See “Attachment C9” which is attached hereto. 

8, Using pn>ceeds from said oBexing, the Company pmched electrostatic are 

pmxsshg equipment h m  Dr, Patrick Hayes* compmy, WTF Internationas. La-, in 
~ ~ ~ r d a n c e  with the Company’s business plan, In August, 2012, the Company’s 

ele;c.trostatiC equipment was delivexed and installed at AGP-Nevada’s ore ~~ 

planlt, compTised of 8 warehouse building in Phoenix that Mr. Wepler leased on behalf of 

the Company the month before. At or about that time ~ A ~ ~ t  20121, A G ~ - ~ e v ~  

began processing ore, Once processed, AGP-Nevada intends to ship such ore to T Bar 

Mining LLC, 8 ~-~ grocessor in Valley Spring, Texas, for fiuther testing a d  

refining. 

9. To my howledge, ~ ~ o ~ ,  and belief, while &e ~ o ~ p ~ y  was in existence, 

the Company’s ~ b ~ ~ t i v e  ~ g e m ~ t  activities were @omd entirely in states or 

juxisdictim outside the State of Afizana, 

10. Althea initially, the Company listed an Arizona miling address--in effect, a 

post office box assochM with an “executive suite“-as a point of conha d mail 
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directed to the Company was forwarded to my office located in Utah, where it WBS 

handled by Company personnel. 

11. Similarly, the Company p m m d  Phoenix area-caded telephone number, but all 

calls were answered by a receptionist at the executive suite, and all telephone messages 

were fonvarded to Mk Robertson in Texas. 

12. The Company’s bank account was located in Ut&, 
13. The Company’s wcomtmt8 were located in Ut&. 
14. All of the Company’s corporate records were located in Utah. 

15. Most, if not all papers to be executed by potential investors instructed them to 

send their executed Subscription Agreements and their investment h d s  tu the 

Company’s Utah office, To my knowledge, that is precisely what was done-h every 

case. 

16. Although it was contemplated that Arizona e v a W y  might become the 

Company’s ‘>Principal place of business”, (as 1. undmtmd the meaning of such tern), 

that never occurred; and thus, to my knowledge, infofinatioll and belie$ the Cumpmy 

had no “base of operatioas” (as I understand the me&g of such term) in Arizona, 

17. I declare UlCfRT p d t y  of perjury that the foregoing is tnre and correct. 

F u ” E R  DECLARANT SAYETH NOT. 

EXEC= on tlris Is“ day of October, 2012. 
Oarin tl. Mangum, Esq- 
207 2*1 o m  1 7:19:48 
-06’00’ 

D ~ ~ . ~ G ~  



A 



septexnber 23,2012 



B 



VIA CERTIFIED MAIL / RETURN RECEIPT REOUESTED 
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